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viacom Inc. WaShi►1g~0~, DC 2Q54gchrista.d'alimonte@viacom.com

Re: Viacom Inc.
Incoming letter dated November 3, 2015

Dear Ms. D'Alimonte:

Act: ~~ ~~

~` ~ ~~~

r~. ,. ~—

This is in response to your letters dated November 3, 2015 and
December 15, 2015 concerning the shareholder proposal submitted to~iacom by Mercy
Investment Services, Inc. any Nlaryknoll Sisters of St. Dominic, Inc. We also have
received a letter on the proponents' behalf dated December 13, 2015. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.~ov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Enclosure

cc: Paul M. Neuhauser
pmneuhauser@aol.com

Matt S. McNair
Senior Special Counsel
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December 18, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Viacom Inc.
Incoming letter dated November 3, 2015

The proposal asks the board to issue a report assessing the company's policy
responses to public concerns regarding linkages of food and beverage advertising to
childhood obesity, diet-related diseases and other impacts on children's health.

There appears to be some basis for your view that Viacom may exclude the
proposal under rule 14a-8(i)(7), as relating to Viacom's ordinary business operations. In
this regard, we note that the proposal relates to the nature, presentation and content of
advertising. Accordingly, we will not recommend enforcement action to the Commission
if Viacom omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Jacqueline Kaufman
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponents representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



CHRISTA A. D'ALIMONTE

SENIOR VICE PRESIDENT

DEPUTY GENERAL COUNSEL
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December 15, 2015

Via E-mail (shareholderproposals@sec.~ov)

U.S. Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

Re: Viacom Inc.

Shareholder Proposal Submitted by Mercy Investment Services, Inc. and Maryknoll Sisters of St.

Dominic, Inc.

Ladies and Gentlemen:

am writing in connection with the shareholder resolution and supporting statement copied

below (together, the "Proposal"), which vas received by Viacom Inc. (the "Company" or "Viacom") from

each of Mercy Investment Services, Inc. and Maryknoll Sisters of St. Dominic, Inc. (together, the

"Proponents"). The Proposal requests that the Company's Board of Directors report to shareholders on

"the public concerns regarding linkages offoodJbeverage advertising to childhood obesity, diet-related

diseases, and other impacts on children's health."

By letter dated November 3, 2015, the Company requested that the staff of the Division of

Corporation Finance (the "Staff") not recommend to the Commission any enforcement action if the

Company excludes the Proposal from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(7) under the

Securities Exchange Act of 1934, as amended (the "Exchange Act"), on the basis that the Proposal

relates to Viacom's ordinary business operations. A letter in response to Viacom's letter was submitted

to the Commission by Paul M. Neuhauser on behalf of the Proponents on December 14, 2015 (the

"Proponent's Response"}.

In accordance with Rule 14a-8(j) under the Exchange Act and Staff Legal Bulletin No. 14D ("SLB

14D"), Viacom has filed this letter electronically with the Commission, and has concurrently sent copies

of this letter electronically to each of the Proponents.
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We refer to our November 3 d̀ letter, and reiterate the analyses therein. The Proponent's

Response cites various studies and reports on the dangers of childhood obesity. The Proponent's

Response does not, however, cite any authority to support the Proponent's argument that the Company

must include the Proposal in its 2016 proxy materials, and we continue to believe that the Proposal may

be excluded from the Company's 2016 proxy materials on the basis that the Proposal relates to Viacom's

ordinary business operations.

The Proposal deals with fundamental matters that are not appropriate for shareholder

oversight— decisions regarding the nature, presentation and content of third-party

advertisements on our networks and the licensing of our intellectual property.

Viacom is a global entertainment content company and, through its Media Networks reporting

segment, creates compelling television programs, short-form content, applications, games, brands for

consumer products, social media experiences and other entertainment content for audiences in 180

countries. Viacom's Media Networks segment generates revenues in three categories: (1) the sale of

advertising and marketing services (approximately 48% of Media Networks' revenues for fiscal 2015), (2)

affiliate fees from distributors of our programming and program services (approximately 47% of Media

Networks' revenues for fiscal 2015} and (3) ancillary revenues, which include consumer products

licensing and brand licensing (approximately 5% of Media Networks' revenues for fiscal 2015). The

Proponents Response suggested that Viacom's consumer products licensing and brand licensing

business puts the Company in a position similar to General Mills, Kellogg and McDonaid's. We strongly

disagree —unlike each of these companies, Viacom is not in the business of manufacturing, producing,

distributing or selling food products.

As we nC~ted in our Nr~vemhPr 3 d̀ IPttPr, the sale of advertising serviC?S for our television

programing is an essential business matter for the Company. Similarly, the licensing of our intellectual

property is an essential business matter for the Company that involves the close and complex analysis

and business decision-making of Viacom's management on a routine and daily basis. Intellectual

property licensing involves complex judgments regarding commercial acceptance, anticipated ratings

and business and reputational impact, and these judgments cannot, as a practical matter, be relegated

to direct Sh~rehold?r pvertight.

CONCLUSION

Based on the foregoing, and the analyses set forth in our November 3 d̀ letter, Viacom

respectfully requests that the Staff confirm that it will not recommend to the Commission any

enforcement action if the Company Pxe lude5 the Prpposal from the proxy materials for iZs 2016 Annual

Meeting of Stockholders .

If the Staff has any questions regarding this request or requires additional information, please

contact the undersigned at (212) 84b-5933 or at christa.d'alimonte(uviacom.com. We also request that,
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in accordance with Rule 14a-8(k) and SLB 14D, the Proponents concurrently provide the Company with

any correspondence submitted to the Commission.

Sincerely,

Q' . ~CZ~~~~c~~
Christa A. D'Alimante

Senior Vice President, Deputy General

Counsel and Assistant Secretary

cc: Michael D. Fricklas,

Executive Vice President, General Counsel and Secretary, Viacom Inc.

Donna Meyer, Director of Shareholder Advocacy,

Mercy Investment Services, Inc.

Catherine Rowan, Corporate Responsibility Coordinator,

Maryknoll Sisters of St. Dominic, Inc.

Paul M. Neuhauser
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PAUL M. NEUHAUSER
Attorney at Law (Admitted New York and Iowa)

1253 North Basin Lane
Siesta Key
Sarasota, FL 34242

Tel and Fax: (941) 349-6164 Email: pmneuhauser@aol.com

December 13, 2015

Securities &Exchange Commission
100 F Street, NE
Washington, D.C. 20549

Att: Matt McNair, Esq.
Special Counsel
Division of Corporation Finance

Via email to shareholderproposals@sec.gov

Re: Shareholder Proposal submitted to Viacom, Inc.

Dear Sir/Madam:

I have been asked by Mercy Investment Services, Inc. and the Maryknoll
Sisters of St. Dominic, Inc. (hereinafter referred to jointly as the "Proponents"),
each of which is the beneficial owner of shares of common stock of Viacom, Inc.
(hereinafter referred to either as "Viacom" or the "Company"), and who have
jointly submitted a shareholder proposal to Viacom, to respond to the letter dated
November 3, 2015, sent to the Securities &Exchange Commission by the
Company, in which Viacom contends that the Proponents' shareholder proposal
may be excluded from the Company's year 2016 proxy statement by virtue of Rule
14a-8(i)(7).

I have reviewed the Proponents' shareholder proposal, as well as the
aforesaid letter sent by the Company, and based upon the foregoing, as well as
upon a review of Rule 14a-8, it is my opinion that the Proponents' shareholder



proposal must be included in Viacom's year 2016 proxy statement and that it is not
excludable by virtue of the cited rule.

The Proponents' shareholder proposal requests the Company to report on its
"responses to public concerns regarding linkages of food/beverage advertising to
childhood obesity ...and other impacts on children's health".

RULE 14a-8(i)(7)

GENERAL BACKGROUND

Childhood obesity has become a very significant health policy issue in the
United States, and, indeed, worldwide, and therefore a significant policy issue for
those registrants whose actions contribute to the problem.

The Center for Disease Control website has extensive information on the
dangers of childhood obesity. For example, on November 9, 2015, it published a

study entitled "Childhood Overweight and Obesity"
(www.cdc.gov/obesity/childhood). In the section entitled "Childhood Obesity

Causes and Consequences" the CDC stated that "Childhood obesity is a complex
health issue.... The main causes of excess weight in youth ...include dietary
patterns ... Additional contributing factors in our society include ...food
marketing and promotion." [Emphasis supplied.] In the segment entitled
"Community Environment" the CDC states

American society has become characterized by environments that promote
increased consumption of less healthy food and physical inactivity. It can be
difficult for children to make healthy food choices ...when they are
exposed to environments in their home, child care center, school, or
community that are influenced by-

The first subsection describing these unhealthy influences is entitled:

m *Advertising of less healthy foods.



In the section entitled "Consequences of Obesity", among the heath risks
listed as arising from childhood obesity are high blood pressure and high
cholesterol (both cardiovascular disease risks), diabetes, glucose intolerance,
insulin resistance, breathing problems, including asthma and sleep apnea, joint
problems, fatty liver disease, gallstones, gastro-esophageal reflux, and depression.

Similar data may also be found in another recent study published by the
Centers for Disease Control on August 27, 2015 entitled Childhood Obesity Facts"
(www.cdc.gov/healthyschools/obesity/facts.htm) which begins "Childhood obesity
is a serious problem in the United States."

This problem has caught the attention of both state and Federal legislators.
For example, the National Conference of State Legislatures published a study
entitled "Childhood Obesity Legislation — 2013 Update of Policy Options"
(ww.ncsl.org/research/health/childhood-obesity-legislation-2013). This study
describes the various types of childhood obesity legislation enacted by various
states in 2013 and includes a table entitled "50-State Legislation on Childhood
Obesity Policy Options Enacted in 2013". That table reveals that 30 of the 50
states enacted legislation in 2013 dealing with some aspect of childhood obesity,
including such red states as Alaska, Arkansas, Florida, Idaho, Kansas, Louisiana,
Maine, Mississippi, Missouri, Montana, Nevada, North Carolina, Oklahoma, South
Carolina, Texas, Utah and West Virginia.

A Lexis search (December 13, 2015) for the term "childhood obesity" in the
Lexis database for "statutes and legislation" had more than 79,000 hits in the state
legislation data base and 26,830 hits in the Federal data base. Of those in the
federal data base, 690 appear in the data base as part of the legislative history of
different bills, including 60 bills introduced in 2015. An example of legislation
introduced into the Federal Congress is H.R.3772, introduced on October 20, 2015
with ten sponsors and entitled the "Stop Obesity In Schools Act of 2015".

Among the bills introduced in the prior Congress (113`0 was one entitled the
"Stop Subsidizing Childhood Obesity Act". Introduced in the House with 26
sponsors as H.R.2831 and in the Senate as 5.2342, it would amend the Internal
Revenue Act to deny a tax deduction for expenditures with respect to "any
marketing directed at children for purposes of promoting the consumption by
children of food of poor nutritional quality". The definition of marketing includes
in section (c)(2) "product packaging and labeling" and in section (c)(7) "promotion
character licensing, toy co-branding and cross-promotions".



The World Health Organization (WHO) states that "Child obesity is one of
the most serious public health challenges of the 21St century."
www.who.int/dietphysicalactivity/childhood/en. And it should be noted that there
are childhood obesity conferences held biennially in the U.S. and annually in the
EU. See www.childhoodobesity2015.com and www.ecog-
obesity. eu/index.php/ECOG.

In addition to the more recent evidence cited above to the effect that
childhood obesity is a very significant policy issue, we refer the Staff to the
excellent compilation of 32 developments in 2011 and 2012 that are listed by the
counsel for the proponent in his letter dated February 28, 2012, in connection with
the no-action denial in McDonald's Corporation (March 14, 2012).

THE POLICY ISSUE IS A SIGNIFICANT ONE FOR VIACOM

Viacom's own actions directly impact childhood obesity. The Company
argues that the proposal can be excluded because it is concerned solely with the
"content of third-party advertisements on our network" (See topic heading, page 4
of the Company letter.) This is not so, and therefore the Company's citation of the
Time Warner and other letters is therefore inapposite. In each of those letters the
registrant merely accepted advertisements for a product (such as tobacco or
pornography). The registrant was not involved in the branding or vending of the
product at issue. The product was therefore not in any manner, shape or form the
registrant's own product. In contrast, Viacom is the co-owner of the brand with
respect to certain products, as will be shown in the next paragraph. (Note that one
does not have to be the actual manufacturer of a product in order to be the brand
owner; witness the I-Phone which is manufactured by third parties, not by Apple.)

Viacom claims (bottom of page 4, top of page 5) that it "is a media company,
not a food and beverage ...seller". Although ,like Apple, it does not actually
manufacture the food product, like Apple the product is sold under its brand.
Viacom is, in fact a seller of certain food products of questionable nutritional value
that are sold to children. That this is so is clear beyond cavil. Viacom's division,
Nickelodeon, has ownership of a large number of "characters" that appeal to
children, such as SpongeBob Square Pants and Dora the Explorer. As was stated in
Viacom's 2010 10-K report:

We have a worldwide consumer products licensing business that licenses
popular characters from our programs and digital properties, such as those
featured in SpongeBob SquarePants, Dora the Explorer South Park and



Neopets, in connection with merchandising ...worldwide. We are
generally paid a royalty based on the licensee's wholesale revenues.. .

How this works is that the product is co-branded by Viacom with the

licensed character, such as SpongeBob SquarePants, featured on, e.g., the cereal

box, along with the name of the cereal or the cereal company. The SpongeBob

image takes up most of the visible box, as can be seen in images available on the
Internet. For example, one can go to the Walmart web site and in the search bar

enter "spongebob cereal". An image of a 10.7 oz box of SpongeBob SquarePants

cereal will be shown, priced at $2.98. An image of the front panel of the box is

shown, and almost the entire panel is devoted to SpongeBob, with the cereal

company, General Mills, shown as a small insert in the upper left hand corner. A

similar result can be found on the Amazon web site if you enter "spongebob
cereal". A wide variety of many such images, both for General Mills and Kellogg

co-branded cereals, can be found at www.bing.com/images/search?q=kellogg's +

spon~ebob +cereal.

Furthermore, unlike advertising revenue, but just like ownership, Viacom

receives revenue from the sale of each and every box of cereal.

Marketing co-branded cereals has exacerbated criticism of Viacom for its

close connection to the marketing of unhealthful food to children. In December,

2012, the Food Marketing Workgroup sent a letter to Viacom and Nickelodeon

asking Nickelodeon "to strengthen its commitment to children by better addressing

food marketing to children". In the first paragraph of that letter, the signers

"urge[d] [them] to strengthen your policy on the use of licensed characters by

applying specific nutrition standards to their use". This letter was signed, inter

alia, by the American Academy of Pediatrics, the American Cancer Society, the
American Diabetes Association and the American Heart Association, as well as

many other organizations and prominent doctors.
www. cspinet.org/new/pdf/nickelodeon-campaign-letter-dec-2012

Additionally, according to Advertising Age, in 2013 four United States

Senators called on Viacom and Nickelodeon to follow the Walt Disney Company

and "stop the pitches for unhealthy foods like sugary cereals" to kids,
www.ada,~e.com/article/media senators-call-nickelodeon-restrict-kids-food-

ads/242018/

In summary, although Viacom does not operate a cereal plant, it co-brands
unhealthy cereal products and is a direct participant in their sale, receiving a



percentage of each sale price. As such, it is a seller of the product, not merely a

seller of ads. Similarly, as in the case of McDonald's, which does not raise the
meat for its hamburgers nor cultivate the potatoes for its french fries, but is
nevertheless the purveyor of the unhealthy foods, so, too, Nickelodeon is the direct

purveyor of unhealthy foods to children. It is therefore quite unlike companies that

are not directly involved in creating the significant policy issue. On the contrary,

Viacom is directly involved in creating the societal evil at issue.

Consequently, the Proponent's shareholder proposal not only raises a
significant policy issue with respect to the sale of an unhealthy product, but equally

raises that policy issue with respect to the registrant's own primary actions.

MICRO-MANAGEMENT

It is difficult to understand how a request for a report on the Company's
response to public concerns about its link to childhood obesity in any manner,
shape or form implicates micro-managing. Concerns about childhood obesity are
prominent in the health profession, including the CDC, in the Congress and in the

state legislatures. Requesting a report on how the Company is responding to these

concerns hardly implicates direct oversight by shareholders, the evil which the

prohibition on micro-managing was intended to prevent. In the words of
Exchange Act Release 40,018 (May 21, 1998), the Proponent's shareholder
proposal hardly delves "deeply into matters of a complex nature upon which

shareholders, as a group, would not be in a position to make an informed

judgment". Nor does it involve "intricate detail" or "methods for implementing
complex policies". Thus, rather then having to delve into complex matters, all a

shareholder need do is decide if such a report is appropriate.

In short, it does not attempt to micro-manage the Company.

For the foregoing reasons, the Company has failed to carry its burden of

proving that the Proponents' shareholder proposal is excludable by virtue of Rule

14a-8(i)(7).

In conclusion, we request that the StafF inform the Company that the SEC

Proxy Rules require denial of the Company's no-action letter request. We would



appreciate your telephoning the undersigned at 941-349-6164 with respect to any

questions in connection with this matter or if the Staff wishes any further
information. Faxes can be received at the same number and mail and email
addresses appear on the letterhead.

Very truly yours,

Paul M. Neuhauser

cc: Christa A. D'Alimonte
Donna Meyer
Catherine Rowan
Laura Berry



CHRISTA A, p'AUMONTE
SEh110R VICE PRESIDENT
DEPUTY GENERAL COUNSEL
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November 3, 2015

Via C-mail (sharehoiderproposals@sec.~ov~

U.S. Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 F Street, NE

Washington, DC 20544

Re: Viacom Inc_

Shareholder Proposal Submitted by Mercy Investment Services, Inc. and Maryknoil Sisters of St.

Dominic, Inc.

Ladies and Gentlemen:

am writing to notify the Securities and Exchange Commission (the "Commission"~ that Viacom

Inc. (the "Company" or "Viacom"} intends to exclude from its proxy materials for its 2016 Annual

Meeting of Stockholders (the "201b Proxy Materials") the shareholder resolution copied below

(together, the "Proposal"}, which was received from each of Mercy Investment Services, Inc. and

Maryknoll Sisters of St. Dominic, Inc. (together, the "Proponents"). The Proposal requests that the

Company's Board of Directors report to shareholders on "the public concerns regarding linkages of

food/beverage advertising to childhood obesity, diet-related diseases, and other impacts on children's

health."

The Company respectfully requests that the staff of the Division of Corporation Finance (the

"Staff") not recommend to the Commission any enforcement action if the Company excludes the

Proposal from the ?_016 Proxy Materials pursuant to Rule 14a-8(i)~7) under the Securities Exchange Ar_t

of 1934, as amended (the "Exchange Act"), on the basis that the Proposal relates to Viacom's ordinary

business operations.

Copies of the Proposal, as well as all related correspondence between Viacom and the

Proponents, are attached hereto as Exhibit A and Exhibit B. In accordance with Rule 14a-8(j) under the

Exchange pct and Staff Legal Bulletin Nn. l~D ("SLS 14D"), Viacom has flied this letter and attachments

electronically with the Commission not later than 8U calendar days before Viacom expects to file its
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definitive 2016 Proxy Materials with the Commission, and has concurrently sent copies of this letter and

attachments electronically to each of the Proponents.

THE PROPOSAL

The Proposal states, in relevant part, as follows:

WHEREAS:

There is increasing consensus among public health experts that food and beverage

marketing is a major factor influencing the diets and health of children and youth

(see the Institute of Medicine's 2006 report Food Marketing to Children and

Vouth);

Viacom's Nickelodeon division reaches millions of young viewers through its

television channels, websites, games, and licensed characters and remains the No.

1 children's network overall;

"Federal legislators and regulators have proposed voluntary guidelines on

advertising to children in an effort to combat unhealthy eating and childhood

obesity," as Viacom notes in its annual 10-K statement, and — as a result —

numerous food, beverage, restaurant, companies and one of Nickelodeon's chief

competitors, the Disney media company, have taken significant steps to alter their

core business practices in marketing food and beverage products to children;

Many of the nation's largest food and beverage companies designed the Children's

Food and Beverage Advertising Initiative (CFBAI} as a voluntary self-regulation

program intended to shift the mix of foods advertised to children under 12 to

encourage healthier dietary choices and healthy lifestyles. Viacom has not

accepted invitations to join this initiative;

Public and media attention to this issue continues to intensify despite these initial

efforts at self-regulation. Over the past three decades, childhood obesity rates in

America have tripled, and today, nearly one in three children in America are

overweight or obese. If we don't solve this problem, one third of all children born

in 2000 or later will suffer from diabetes at some point in their lives. Many others

will face chronic obesity-related health problems like heart disease, high blood

pressure, cancer and asthma;

Viacom has taken some steps to address the issue of childhood obesity by carrying

"pro-social" content and participating in philanthropy; and has acknowledged in its

annual 10-K statement that food companies' self-regulation in advertising to

children poses a risk Viacom's revenue (food ads account for a significant portion

of Nickelodeon's annual sales); but has not acknowledged or adequately mitigated
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the risk posed to the company by its own core business practices of airing

advertising for food of poor nutritional quality on its children's networks and

licensing Nickelodeon characters for use in promotion junk food products;

CSPI states, based on its analysis of advertising on Nickelodeon from 2005 to 2015

that "the percentage of as marketing foods of poor nutritional quality on

Nickelodeon has decreased since 2005, but the absolute number of such ads has

not declined."

Therefore it be RESQIVED that:

Shareholders ask the Board of Directors to issue a report, at reasonable expense

and excluding proprietary information, within six months of the 2015 annual

meeting, assessing the company's policy responses to public concerns regarding

linkages of food/beverage advertising to childhood obesity, diet-related diseases,

and other impacts on children's health. Such a report should include an

assessment of the potential impacts of public concerns and evolving public policy

on the company's finances and operations.

BASIS FOR EXCLUSION

We respectfully request that the Staff concur in our view that the Proposal may properly be

excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(7), as the Proposal deals with a

matter related to the Company's ordinary business operations.

Overview of the "Ordinary business" Exclusion

A company may exclude a shareholder proposal from its proxy materials under Rule 14a-8(i)(7)

if the proposal deals with a matter relating to the company's ordinary business operations. In Release

No. 34-44018 (May 21, Ig9g) adopting amendments to Rule 14a-8 (the "1998 Release"), the

Commission stated that the underlying policy of the "ordinary business" exclusion is "to confine the

resolution of ordinary business problems to management and the board of directors, since it is

impracticable for shareholders to decide how to solve such problems at an annual shareholders

meeting." The 1998 Release further states that this policy is based on two "central considerations." The

first consideration is that "[c]ertain tasks are so fundamental to management's ability to run a company

on aday-to-day-basis that they could not, as a practical matter, be subject to direct shareholder

oversight," although the 1998 Release notes that the Rule 14a-8(i)(7) exclusion may not be relied on to

exclude proposals that focus on "sufficiently significant policy issues" that "transcend the day-to-day

business matters and raise policy issues so significant that it would be appropriate for a shareholder to

vote." The second consideration is "the degree to which the proposal seeks to ̀ micro-manage' the

company by probing too deeply into matters of a complex nature upon which shareholders, as a group,

would not be in a position to make ~n informed judgment."
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The Staff has also determined that where a shareholder proposal seeks to require that a board

of directors conduct a risk analysis and issue a report for public review, it is the underlying subject

matter of the report or risk assessment that is to be considered in determining whether the report or

risk assessment involves a matter of ordinary business (Release 34-20091 (August 16, 1983) and Staff

Legal Bulletin No. 14E ("SLB 14E")). See also Sempra Energy (January 12, 2012), in which the Staff

concurred with the company's exclusion of a shareholder proposal seeking a board review of Sempra's

management of specific risks, noting that "the underlying subject matter of these risks appears to

involve ordinary business matters."

For the reasons set forth below, Viacom believes the Proposal is excludabi2 under Rule 14a-

8(i)(7) because it implicates both considerations referenced in the 1998 Release.

The Proposal deals with fundamental matters that are not appropriate for shareholder

oversight —decisions regarding the nature, presentation and content of third-party

advertisements on our networks.

Viacom is a global entertainment content company that operates through two reporting

segments, Media Networks and Filmed Entertainment. Viacom's global media brands create compelling

television programs, motion pictures, short-form content, applications, games, consumer products,

social media experiences and other entertainment content for audiences in 180 countries. Viacom's

Media Networks segment, including Nickelodeon, Comedy Central, MN, VH1, Spike, BET, CMT, N Land,

Nick at Nite, Nicktoons, TeenNick and Paramount Channel, reach a cumulative 3.4 billion television

subscribers worldwide. In fiscal year 2014, Viacom's Media Networks segment generated revenues of

$10.17 billion, or 739'0 of Viacom's consolidated revenues after elimination of intercompany revenues.

The Staff has consistently recognized that proposals seeking to limit or interfere with the

distribution of products or advertising content are proposals relating to a company's fundamental

matters and, therefore, may be excluded pursuant to Rule 14a-3(i)(7) as being excessively intrusive into

the ordinary business of a company. See, e.g., Time Warner, lnc. (January 18, 1996) (excluding a

proposal requesting that the company prepare a report on its policies regarding cigarette and tobacco

advertising in its magazines and involvement with companies that promote the sale of tobacco

products); and Gannett Co. tnc. (March 18, 1993) (excluding a proposal requesting that the company

prepare a report on how particular advertisements are perceived by customers). Analogous to the

proposal in Time Warner, Inc., which requested that the company prepare a report on policies related to

the negative effects of cigarette advertising, the Proposal requests that Viacom prepare a report on

policies related to the negative effects of food advertisement. Furthermore, like in Gannett Co. fnc.,

where the shareholder proposal interfered with the content of the company's advertisements by

requesting that the Company publish a report on how customers perceive specific types of

advertisements, the Proposal interferes with the content of Viacom's advertisements by requesting that

Viacom publish a report on how food advertisement is perceived by its customers. Accordingly, the

reasoning for omitting the shareholder proposals in Trme Warner, lnc. and Gannett Co. lnc., namely that

to require that management publish reports relating to tf~e content and nature of its advertisement
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programming would allow shareholders to gain oversight over advertising decisions and would mean

that the Company's ordinary, day-to-day business decisions would be subject to scrutiny, or veto, by any

shareholding organization whose special interests or viewpoints were touched by advertising resulting

from that decision, applies to the Proposal received by Viacom. See also Kmort Corporation (March 13,

1992) (excluding a proposal seeking to prohibit the company from distributing sexually explicit

magazines in its stores); General Mils, Inc. (June 2Q, 1990) (excluding a proposa► requesting that the
company establish a policy in favor of advertising solely on programming which does not encourage

homosexuality or pornography}; and USX Corporation (January 26, 1990) (excluding a proposal

requesting that the company cease the sale of "adult soft-core" pornography at its gas station

convenience stores).

As one of America's largest entertainment content producers, Viacom creates, acquires and

distributes a variety of television programming, which, in daily or weekly airings, contains different types

of advertisements for a wide array of products; food and beverage products represent only one category

among many. The sale of advertising services for our television programing is an essential business

matter for the Company and a significant source of revenue that involves the close and complex analysis

and business decision-making of Viacom's management on a routine and daily basis. The nature,

presentation and content of such advertising are the result of complex business decisions by many

individuals —including third-party advertisers and advertising agencies, and Viacom executives. Whether

food and beverage products are depicted in a particular advertisement is just one of countless business

decisions that depend, among others, on the pricing offered for the Company's advertising inventory

and the targeted demographic of its programming. Furthermore, Viacom's sale of advertising services

involves complex judgments to be made regarding a show's commercial acceptance, anticipated ratings

and business and reputational impact, and they cannot, as a practical matter, be relegated to direct

shareholder oversight. Any restrictions ar limitations on Viacom's sale of advertising services would

have a negative impact on the Company and would directly and adversely affect shareholder value.

The Proposal does not raise significant social policy issues that transcend the Company's day-

to-day business.

The 1998 Release provides that a shareholder proposal may not 6e excluded pursuant to Rule

14a-8(iJ(7), despite its interference witi~ the ordinary business matters of a company, when it raises

"significant policy issues" that "transcend the day-to-day business matters" of a company. The Proposal

relates to the impact on children's health of food and beverage advertising, which does not raise

significant policy issues that transcend Viacom's day-to-day business of producing, acquiring and

distributing motion pictures, television programming and other entertainment content_ See, e.g.,

Gannett Co. Inc. (March 18, 1993) (finding that a request that a company publish a report on how

tobacco advertising was perceived by its customers did not involve significant social policy issues

because the company was a media company and not a cigarette manufacturer). Similar to the report

req~~ested of the company in Gannett Co. Inc., the Proposal requests a report on the negative

implications of food and beverage advertisement —which does not, in this case, involve significant social

policy issues because Viacom is a media company and not a food and beverage producer, distributor or
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seller. Indeed, the Staff has not previously applied this social policy exception to advertising-related

proposals submitted to companies that, like Viacom, do nor manufacture tl~e advertised products. I'rT

contrast, the Staff has been unable to concur with the omission of a proposal seeking information

regarding the risks to children's health of fast food consumption which was submitted to o company

that manufactured fast food. See, e.g., McDonald's Corporation (March 14, 2012).

The Proposal seeks to "micro-manage" decisions about complex matters upon which

shareholders are not in a position to make an informed judgment.

The Proposal seeks to "micro-manage" the Company by interfering with day-to-day ordinary

business decisions appropriately left to the purview of management and the board of directors and over

which the shareholders of the Company cannot make an informed judgment. Certain tasks are so

essential to management's ability to run a business that they could not, as a practical matter, be subject

to the direct oversight of shareholders. When proposals seek to probe too deeply into complex matters

for which shareholders, as a group, would not be in a position to make an informed judgment, the

proposals are micro-managing the company and, therefore, are excludable pursuant to Rule 14a-8{i)(7).

See The Walt Disney Company (November 22, 2006) (finding that a proposal sought to micro-manage a

media company when it requested that the company produce a report analyzing the nature,

presentation and content of its programming); and Gannett Co. Inc. (Marcf~ 18, 1993) (finding that a

proposal sought to micro-manage a media company when it requested that the company create a

report analyzing the advertisement of cigarettes and its effects on public perception).

The use of revenues derived from, and the subject matter and type of, advertising that the

Company includes on its networks, the subject of the Proposal, are matters related to the Company's

ordinary business. As noted above, decisions about what content to produce, acquire and distribute and

the related advertising inventory involve a myriad of considerations made by a variety of professionals

whose day-to-dayjobs entail working in the media and cable programming industries. Analogous to the

shareholder proposal in Gannett Co. Inc., which sought to micro-manage a media company by

requesting that the company create a report analyzing a particular type of advertisement, the Proposal

improperly seeks to micro-manage Viacom by inserting shareholders into a complex decision-making

process by requesting that Viacom create a report assessing its policy related to a particular type of

advertisement. In addition, like the proposal in The Wa/t Disney Company, which requested that the

company produce a report relating to the nature, presentation and content of its programming, the

Proposal requests that Viacom produce a report related to the content and presentation of food and

beverage advertisements and analyze how it affects its customers. Therefore, the reasoning in The Walt

Disney Company and Gannett Co. Inc., namely that a shareholder proposal micro-manages a media

company when it relates to the nature, content and presentation of programming or related advertising

programming, applies to the Proposal because it seeks to interfere with the nature, content and

presentation of Viacom's advertisement programming, thereby micro-managing the board of directors

and management of the Company.
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Furthermore, the Proposal seeks to dictate the allocation of the Company's human and financial

resources by prescribing a timetable for preparation of the requested report (6 months) and the content

-and scope of the analysis to be included (assessment of Viacom's exposure to reputationai, legal and

financial risk). A decision to commit Company resources to the preparation of any such report is within

the ordinary business judgment of Viacom's management and board of directors, and shareholders

should not be permitted to micro-manage that decision. The Proposal reflects precisely the type of day-

to-day operational oversight of a company's business that Rule 14a-8(ij(7j was meant to exclude

because it is just not practical for shareholders to micro-manage these matters.

CONCLUSION

Based on the foregoing, the Company respectfully requests that the Staff confirm that it will not

recommend to the Commission any enforcement action if the Company excludes the Proposal from the

2016 Proxy Materials.

If the Staff has any questions regarding this request or requires additional information, p►ease
contact the undersigned at (212} 846-5933 or at christa.d'alimonte@viacom.com. We also request that,

in accordance with Ruie 14a-8(k) and SLB 14D, the Proponents concurrently provide the Company with

any correspondence submitted to the Commission.

Sincerely,

Christa A. Q'Alimonte

Senior Vice President, Deputy General

Counsel and Assistant Secretary

Attachments

cc: Michael D. Frickias,

Executive Vice President, General Counsel and Secretary, Viacom Inc.

Donna Meyer, Director of Shareholder Advocacy,

Mercy Investment Services, Inc.

Catherine Rowan, Corporate Responsibility Coordinator,

Maryknolf Sisters of St. Dominic, Inc.
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EXHIBIT A

Proposal from, and Related Correspondence with,

Mercy Investment Services, Inc.
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~CElvE [~

September 2T, X1'15

Michael D. Fricklas, Secretary

Viacom Inc.

1515 Broadway

New York, NY 10036-5794

Dear Mr. Fricklas,

Mercy Investment Services; Inc., the investment program of the Sisters of Mercy of the Americas,

has long been concerned not only with the financial raturns of its investments, but also with the

social and ethical '►mplications of its investments. We believe that a demonstrated corporate
respUnsibility in matters of the environment, social and governance concerns fos#ers long term

business success, Mercy Investment Services, Inc., a long term investor, is currently the beneficial

owner of Class A shares of Viacom, Inc.

We are concerned about the impact that Eot~d and beverage adverEising have on health concerns

and on the obesity epidemic. Enclosed is the shareholder proposal requesting that Viacom issue

a report, within 6 months of the 2016 Anntaal Meeting, assessing whether the scope, scale and

pace of the company's food advertising initiatives are suffieien# ko prevent material impacts on

the wmpany's finance and operations doe to pualic concerns about childhood obesity.

Mercy Investment Services, Inc. has been a shareholder continuously for over a year and will

continue t~ its shares for proxy resolutions Ehrough the annual shareholders' meeting. Mercy

will bc~ j~ineci in the filing of tl~te enclosed shareholder proposal, "Fostering Neaithy Nc~tritiot: far

Children", fir intlusion in the 2016 proxy sEatement, in accordance with Rute 14a-S of khe General

ILules and Regulations of the Securities Exchange Act of I9~4. By joining with another co-filer;

Maryknoll Sinkers of St, Dominic, Inc., Mercy is thus surpassing the $2,000 SEC resolution

requirement. A representative of the filers will attend the Annual Meeting to move the resolution

as required by SEC rotes. 'I~e verification of ownership is being sent to you separately by our

custodian BNY Mellon AssetServicing, a DTC participant.

Zlli~) !~nrtli t ~r•~~~~r K~~aci ~~1. l.ut~s, A9iss~~uri (,3i3't-3332 • 314.~1tK+,a6li;1 31~11)(~:~t~~I.1 (f:~x}

1 V L\' 1~~. I11 E'1'C4~ I tl l'l 5111'll' Ili SC'1"Y IC¢b:l)1'~.;



Mercy Investmen# Services, Inc. will continue as t~~e primary filer and is prepared to assemble a

d►alogue team as quickly as convenient. We look forward to having productive conversations
with the company. 'Please direct your responses to me via my contact information below.

Best regards,

~/

Donna Ivlcyer, Pl~D

Director of Shareholder Advocacy

Mercy Invesftnen# Services, Inc.

2039 I~Torth Geyer Roaei

St. Louis, MO G3131

713.667. ] 715 w

713.299.5018' m

(_)flll'~_t t°CE.'.tilS:tl'I'yC)flll'l'F'C~':t)f'~;

Cc: Cathy Rowan

Maryknoll Sisters of St. Dominic, Ine.

PO Box 311

Maxyknoll, NY 1055-0311

Cc: Viaeom Investor Relations

1515 Broadway - 52nd Floor

New York, NY 1003f~

USA

+1-2T2-846-6700 or+2-800-51b-4399

investor.relationsCu~viae~xu.cam.

~U;~~1 Nerrth G;i~,re~r Goad tip. i .~,t~i~, Mi;:yct~ri G~131-3332 ~ 31~{.~~'.1.:~(()9 31:}.9~y.~C~~~1.(F:~x).

~~ ~~~ 1~'JriCI'l'1'lil Vl'S~ I1lE'ilttil'1'1' lit S.S?t'~



Mastering Healthy Nutrition for Children

~vH~RE~ts:
There is increasing ~ons2nsus among pubiir_ health exper#s that foot! and beverage marketing is a major

factor Iniluencirig Che dints and health of children and youth {,ee the Institute of Me.diclne's 2006 r2port

Food hJ~arketrnn to Cnildrerr and /oath};

Viacem's Ivickelodean division reaches millions of young viewers throtfgh its television cha~~nefs,

webs~tes, games, and licensed c'r~aracters and remains tE~e No. 1 chiidrei~'s network over ali;

"federal legislators and regulators have proposed voluntary guidciines on advertising to children in an

effort to combat unhealthy eating and childhood obesity," as Viacom notes in its annual 10-K statemert,

and — as a result —numerous food, b~veraoe, restaurant, companies and one of Nickelodeon's chi~F

competitors, the Disney media company, have taken significant steps to alter- the;r core business

practicfls in marketing foo~ and beverage products to ciiiidren;

Many of tEie nation's {argent food znd beverage companies designed the Children's Food and 3everage

Ad~~ert'ss+ng Initiative (CFBAI) as a voluntary self-regulation program intended to sniff the mix of foods

advertised to children under 17_ to encourage healthier dietary choir.Ps aitid heaRtiy lifestyles. Viacom

has i~ot accepted invi~ations to join this initiative;

Pubic anri media attention to [Iris issue cantir~ues to intensify despite these initial efforts at self-

regulation.Over the past three decades, childhood obesity rates in America have tripled, and today,

nearly one :r~ three children in America are over~vei~ht or obese. If ~Ne don't solve this problem, one

third of al[ chiifdren born in 2000 or later lviil suf~~r from diabetes at some point in their lives. Mamr

others tviil face chronic al~esity-re~aCed healtiz proafems like heart disease, high t~locd pressure, carter,

acid asthma;

Viacom has taken some steps to address the issue of ctiiidtiood obesity by carrying "pro-social" ccnient

and participating in pnilan:hropy; and has acknowledged in its ar.n~sai 10-K statement that food

compa~~ies' self-regulation in advertising to chilcJren poses a risk Viacom's revenue (load ads account for

a significant portion of Nickelodeon's annual s~?es~; but nos not acknow;edgeci or adequately mitigated

tine risk posed to the compary b~~ its o~vn rove business practices of airing; advertisir.~ for food of papr

nutritic~na) quality on its children's nettivarks and licensing Nickelodeon characters far use in promoting

junk food products,

CSPI states, based nn its analysis of advertising; on Nickelodeon from ZQ05 to 2015 that "tf~e percentage

of ads marketing foods o` poor nutritional quality on Nickelodeon has decreased since 2005, but the

ak~solute nt:mber of such ads has r}ot declined."

Therefore it be RESOLVfb that:

Shareholders ask the Board o. Directors to issue a report, at reasonable exE~ense and excluding

proprietary inforrl~atian, witi~in six r~~onths of the 2016 annual meeting, assessing the company's

policy res}~onses to public concerns regarding linkages of food/beverage advertising to childhood

obesity, diet-related diseases, and other impacts on children's heath. Such a report should include an

assessment of the potential impacts of public contemn and evolving public policy on the company's

tinances and operations.



,~

BNY MELLaN

September 21, 201

Mid~ael D. Fricktas, Secretary

Viacom Tnc.

115 Broadway

New York, NY 10036-579

Re:.blercy Investment Services inc.

Dear ylr. Fricklas:

2ECElVED

1!('HAf 1_ D_ Ff'!CI{! 1

This letter wi11 certify that as of September 2l, 2015 The Bank of New York Mellon held

for the oeneficial interest of Mercy Investment Services Inc., X30 shares of Viacom Tnc. —

Class A. Atso, please be advise, The Bank of New Ywk Mellon is a DTC Participant,

whose DTC number is Q)S4,

If you have any questions pease fell free to give me a call.

Sincere 1 y,

Thomas J. McNally
Service Director
BNY Mellon Asset Servicim~

Phone: (412} 234-8$22

Email: thorr►as.mcnallyC'b«ymellon.com
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CHRISTA A. D'1~LIMON i c

SEt~102 VICE FRESIDENT

11EPUTYGEMERALC0UN5EL

~5!iE'+tOAU'NA'7 NE1"1 Y:}RYA Nv I.+,1Q~~,

"Idfi'ISla L'~AtiMQ:NJ?~~i?'J~~1~(~~n.Gni~7

October 6, 2015

Via Email and Federal Express

Mercy Investment Services, Inc.

2039 North Geyer Road

St. Louis, Missouri G3131-3332

Attention: Donna Meyer, PhD, Director of Shareholder Advocacy

Maryknolf Sisters of St. Dominic, Inc.

P.D. Box 311
Maryknoli, New York 10545-0311

Attention: Cathy Rowan

Dear Ms. Meyer and Ms. Rowan:

On September 23, 2015, Viacom lnc. (the "Company"} received a proposed shareholder

resolution (the "Proposal") submitted by Mercy Investment Services, Inc. ("Mercy") for inclusion in the

Company's proxy statement relating to its Annual Meeting of Stockholders [o be held in March 2Q16

(the "Annual Meeting"). The letter accompanying the Proposal stated that "By jDining with another co-

filer, Maryknoll Sisters of St. Dominic, Inc., Mercy is thus surpassing the $2,000 SEC resolution

requirement." On September Z2, 2015, the Company received a letter from The Bank of New York

iv►ellon ("BNY Melon") stating that as of September 21, 2015, BNY Mellon held for the beneficiai
interest of Mercy 40 shares of Viacom Inc. Class A common stock. M~ryknoll Sisters of St. Dominic, Inc.

is referred to in this IQtter as "Maryknoli".

Rule 14a-8{b) of the Securities and Exchange Act of 1934, as amended (the "Exchange Act"), sets

forth the eligibility requirements for a shareholder who wishes to submit a proposed resolution for

inclusion in a company's proxy statement. Specifically, a shareholder:

(1) must have continuously held at feast $2,000 in market value, or 1%, of the company's

securities entitled to be voted on the proposal at the meeting for a[ least one year by the

date the proposal is submitted, and

(2) must continue ko hold those securities through the date of the meeting.

Rule 1~a-8(~) farther requires that if a s~arenolder orcpon~nt is a beneficial owner of securities, rather

than a record molder, the shareholder must submit to the company either a written statement from the

r~card ho!d~r or its securities (usually a bra!<er or ban;), or a copy of a Schedule 13D, Schedule 13 G,

Form 3, F0~I11 4 Or Fflrm 5 (or amendments to such documents) filed with the Securities and Exchange

Commission, in either case verifying that, at the time the proposal ~n~as submitted, the shamholder had

continuously held the securities for at least one year. In addition, the s~arenolder must include its o~ron

~1 ~.

i.r~.l~ ~ltli~ 
<CMf DY ~.: ~ 1'vy lu3~ ~i(1~ l9~Ci41.~~~L: ~h(1 ~~QlY!!/fOfL1~ S~ ~IQ(i Cl
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written statement that ii intends to continue to hold the securities through the date of the shareholders

meeting.

Rule 14a-8 does not allow one sharehoiderto submit a proposal while relying on another

shareholder t~ satisfy tf~e eligibility requirements. Accordingly, either (1) Mercy must submit the

Proposal and satisfy the eligibility requirements set forth in 14a-8, or (2j Maryknoll must submit the

Proposal and satisfy the eligibility requirements set forth in 14a-8. Of course, if both Mercy and

Maryknoll independently satisfy the eligibility requirements set forth in 14a-8, They may submit the

Proposal jointly.

With respect to the Proposal submitted by Mercy, the Company has not received any evidence

that, as of September 21, 2015 (the date on which the Proposal was submitted), Mercy had continuously

owned at least $2,000 in market value of the Company's Class A common stock for at least one year.

With respect to Maryknoll, the Company has not received (1) a proposal, (2) evidence that, as of

the date on which any such proposal is submitted, Ntaryknoli had continuously awned at least $2,000 in

market value of the Company's Class A common stock for at least one year, or (3) evidence that

Maryknoll intends to hold its shares of the Company's Class A common stock through the date of the

Annual Meeting.

In accordance with Rule 14a-8(f) under the Exchange Act, this letter constitutes the Company s

notice to Mercy and to Maryknoll of procedural deficiencies in the Proposal as a result of the

aforementioned omissions. The Company intends to exclude the Proposal from its proxy statement for

the Annual Meeting if these deficiencies are not corrected by Mercy and/or Maryknofl within the time

frame contemplated by Rule 14a-8(f). In accordance with Rule 14a-8(f~, the responses from Mercy

and/or Maryknoll must be postsriarked or transmitted electronically not (oter than 14 calendar days

from the date you receive this letter.

The Company has reviewed its records and confirmed that neither Mercy nor Maryknoll is a

registered holder of the Company's Class A common stock. Therefore, the Company must receive the

following, within the time frame specified in the previous paragraph, in order for the procedural

deficiencies to be corrected:

(1) a written statement from the record holder of Mercy's shares (usually a broker or bank) or a

copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form S (or amendments to such

documents) filed with the Securities and Exchange Commission, in either case verifying that,

as of September 21, 2015 (the date on which the Proposal was submitted), had continuously

owned at least $2,000 in market value of the Company's Class A common stock for at least

one year preceding and including such date;

or

(2) a written proposal From or on behalf of Maryknoll;

6442].Sv3



(3} a ~n~ritter, statement from the record holder of Maryknoll's shares (usually a broker or bank)

or a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5 (or amendments to

such documents) filed with the Securities and Exchange Commission, in either case verifyinU

that, as of the date on which Maryknoll's proposal is submitied, had continuously owned at

least $2,000 in market value of the Company's Class A common stock for at least one year

preceding and including such date; and

(4) a written statement from a qualified representative of Maryknoll that Maryknoll intends to

continue holding the shares of Class A common stock through the date of the annual

Meeting.

The SEC has published guidance to assist in determining proof of ownership far purposes of Rule

14a-8(b). Staff Legal Bulletins 14F and 14G set forth methods to establish record ownership of shares

held in book-entry form through a securities intermediary, such as a broker or bank, including the

parties that can provide proof of ownership for a beneficial owner. We have enclosed herewith copies of

Rule 14a-8 and Staff Legal Bulletins 14F and 14G for your convenience.

If Mercy's intention was to submit the Proposal on behalf of Maryknoll, please submit the

required documentation with respect to Maryknoil, as itemized in paragraphs (2), (3) and (4) above,

along with evidence that Maryknoll has authorized Mercy to suomit the Proposal on its behalf.

Kindly send any response to my attention at Viacom Inc., 1515 Broadway, New York NY 10036.

Alternatively, you may transmit a response to my attention by facsimile to (Z01j 766-7786.

Please note that even if the proceduraldeficiencies set forth herein are cured, the Company

reserves the right to exclude the Proposal on other grounds set forth in Rule 14a-8.

Sincerely,

~U~

Cnrista A. D'Alimonte

Senior Vice President, Qeputy General

Counsel and Assistant Secretary

Enclosures

CJy~iZ IJVJ
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Title 17 —> Chapter It -~ Parf 210 —> §240.14a-8

Title 17: Commodity and Securities Exchanges
PART 24G—GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934

§240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders_ In summary, in order

to have your shareholder proposal included on a company's proxy card, and included along with any supporting statement

in its proxy statement, you must be eligible and follow certain procedures. Under a few specific circumstances, the

company is permitted to exclude your proposal, but only after submitting its reasons to the Commission. We structured this

section in aquestion-and-answer format so that it is easier to understand. The references to "you" are to a shareholder

seeking to submit the proposal.

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that the company

and/or its bozrd of directors take action, which you intend to present at a meeting of the company's shareholders. Your

proposal should state as clearly as possible the course of action tha# you believe the company should follow. If your

proposal is placed on the company's proxy card, the company must also provide in the form of proxy means for

shareholders to specify by boxes a choice between approval or disapproval, or abstention. Unless otherwise indicated, the

word "proposal" as used in this section refers bath to your proposal, and to your corresponding statement in support of

your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do f demonstrate to the company that I am eligible? (1)

in order to be eligible to submit a proposal, you must have continuously held at least x2.000 in market value, or 1 %, of the

company's securities entitled to be voted on the proposal at the meeting fir at leash one year spy the date you submii the

proposal. You must continue to hold those securities ±nrough the date of the meeting.

(2) If you are the registered holder of your securities; which means that your name appears in the company's records

as a shareholder, the company can verify your eligibility on its own, although you will still have to provide the company

with a written statement that you intend to continue to hold the securities through the date of the meeting of shareholders.

However, if like many shareholders you are not a registered holder, the company li<ely does not know that you are a

shareholder, or hour many shares you own. En this case, at the lime you submii your proposal, you must prove your

eligibility to the company in one of two ways:

(i} The first way is to submit io the company a written statement from the "record" holder of your securities (usually a

broker or bank} verifying that, at the time you submitted your proposal, you continuously held the securities for at least one

year. You must also include your own written statement that you intend to continue to hold the securities through the date

of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (~240.13d-101), Schedule 13G

(~240.13d-102), Form 3 (§249.103 of this chapter}, Form 4 (§249.1 Q4 of this chapter) andlor Form 5 (§249.105 of this

chapter), or amendments ~o those documents or updafed forms, reflecting your ownership of the shares as of or before the

date on which the one-year eligibility period begins. If you have filed one of these documents with the SFC, you may

demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership level;

(E) Yaur written statement that you continuously held the required number of shares .or the one-year period as of the

date of the statement; and

(C) Your written statement that you intend to continue ownership of khe shares through the dale of the company's

annual or special meeting.



(c) Question 3: Haw many proposals may t submit? Each shareholder may submit no more than one proposal to a

company for a particular shareholders' meeting.

(d) Quesfion 4: How long can my proposal be? The proposal, including any accompanying supporting statement, may

not exceed 500 words,

(e) Question 5: Wnat is the deadline for submitting a proposal? (1) If you are submitting your proposal for the

company's annum meeting, you can in most cases find the deadline in last year's proxy statement. However, if the

company did not hold an annual meeting last year, or has changed the date of its meeting for this year more than 30 days

from last year's meeting, you can usually find the deadline in one of the company's quarterly reports on Form 10-Q

(§249.308a of this chapter), or in shareholder reports of investment companies under §270.30d-1 of this chapter of the

investment Corr~pany Act of 1940. In order to avoid controversy, sharzholders should submit their proposals by means,

including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual

meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar days

before the date of the company's proxy statement released to shareholders in connection with the previous years annual

meeting. However, if the company did not hold an annual meeting the previous year, or if the date of this year's annual

meeting has been changed by more than 30 days from the date of the previous year's meeting, then the deadline is a

reasonable time before the company begins to print and send its proxy materials.

(3) if you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual meeting,

the deadline is a reasonable time before the company begins to print and send its proxy materials.

(t~ Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to

Questions 1 through 4 of this section? (1) The company may exclude your proposal, but on(y after it has notified you of the

problem, and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company

must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your response. Your

response must be postmarked, or transmitted electronically, no later than 14 days from the date you received the

company's notification. A company need not provide you such notice of a deficiency if the deficiency cannot be remedied,

such as if you fail to submit a proposal by the company's properly determined deadline. If the company intends to exclude

the proposal, it will later have to make a submission under §240.14a-8 and provide you with a copy under Question 10

below, §240.14a-8(j).

(2) If you fail in your promise to hold the required number o. securities through tf~e date of the meeting of

shareholders. then the company will be permitted to exclude all of your proposals from its proxy materials for any meeting

held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?

Except as otherwise noted, the burden is nn the company to demonstrate that it is entitled to exclude a proposal.

(h) Question 8.• Musf I appear personally at the shareholders' meeting to present the proposal? (1) Either you, or your

representative who is qualified under state law to present the proposal on your behalf, must attend the meeting to present

the proposal. Whether you attend the meeting yourself or send a qualified representative to the meeting in your place, you

should make sure that you, or your representative, follow the proper state law procedures for attending the meeting and/or

presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the company perrnits

you or your representative to present your proposal via such media, then you may appear through electronic media rather

than traveling to the meeting to appear in person,

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the company

will be permikted to exclude all of your proposals from its proxy materials for any meetings held in the following two

calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what. other bases may a company rely to

exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for action by shareholders

under the laws of the jurisdiction of the company's organization;

Noce ro anRn.~w~aH (i)(1): Depending on the subject matter, some proposals are not considered proper under state law if they
would be binding on the company if approved by shareholders. in our experience, most proposals that are cast as recommendations
or requests that tfie board of directors take specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates otherwise.

(2) Violafron of law: If khe proposal vdculd, if implemented, cause the company to violate any state, federal, or foreign



law to which it is subject;

fore ro ~~cwAPH (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it would

violate foreign law if compliance with the foreign law would result in a violation of any state or federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy rules,

including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance against

the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest, which is

not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total

assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for its most

recent fiscal year, and is not otherwise significantly related to the company's business;

(6) Absence of power/authority: If the company would lack the power or authority to implement the proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business operations;

(8) Director elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her terra expired;

(iii) Questions the competence, business judgment, or character of one or more nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own proposals to be

submitted to shareholders at the same meeting;

NOTE TO PARFlGRFlr N (i)(9): A company's submission to the Commission under this szction should specify the points of conFlict with

the company's proposal.

(10) Su6stantiallyimp/emented: If the company has already substantially implemented the proposal;

Nore ro PAanca.AaH (i)(10): A company may exclude a shareholder proposal that would provide an advisory vote or seek future

advisory votes to approve the compensation of executives as disclosed pursuant to Item 402 of Regulation S-K (§229.402 of this

chapter) or any successor to item 402 (a "say-on-pay vote") or that relates to the frequency of say-on-pay votes, provided that in the

most recent shareholder vote required by §240.14a-21(b) of this chapter a single year (i.e., one, two, or three years) received

approval of a majority of votes cast on the matter and the company has adopted a policy on the frequency of say-on-pay votes that

is consistent with the choice of the majority of votes cast in the most recent shareholder vote required by §240.14a-21(b) of this

chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the company by

another proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmrssions: If the proposal deals with substantially the same subject matter as another proposal or proposals

that has or have been previously included in the company's proxy materials within the preceding 5 calendar years, a

company may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time it was

included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on iks last submission to shareholders if proposed twice previously within the preceding 5

calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more previously within

the preceding 5 calendar years; and

(13) Specific amount of dividends: if the proposal relates to specific amounts of cash or stock dividends.

(j) Question 70: What procedures must the company follow if it intends to exclude my proposal? (1) If the company

intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no later than 80



calendar days before it files its definitive proxy statement and form of proxy with the Commission. The company must

simultaneously provide you with a copy of its submission. The Commission staff may permit the company to make its

submission later than 80 days before the company files its definitive proxy statement and form of proxy, if the company

demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should, if possible, refer to

the mast recent applicable authority/, such as prior Division letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign layv.

(k) Question 17: May I submit my own statement to the Commission responding to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to

the company, as soon as possible after the company makes its submission. This way, the Commission staff will have time

to consider fully your submission before it issues its response. You should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what information about me

must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number of the company's

voting securities that you hold. However, instead of providing that information, the company may instead include a

statement that it will provide the information to shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 73: What can I do if the company includes in its proxy statement reasons why it believes shareholders

should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should vote against

your proposal. The company is allowed to make arguments reflecting its own point of view, just as you may express your

own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains ma±erially false or misleading

statements that may violate our anti-fraud rule: g240.14a-9, you should prompily send to the Commission staff and the

company a letter explaining the reasons for your view. along ~.vith a copy of the company's s±atements opposing your

proposal. To the extent possible, your letter should include specific factual information demonstrating the inaccuracy of the

company's claims. Time permitting, you may wish to try to work out your difFerences with the company by yourself before

contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends its proxy

materials, so that you may bring to our attention any materially false or misleading statements, under the following

timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as a condition

to requiring the company to include it in its proxy materials, then the company must provide you with a copy of its

opposition statements no later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later than 30 calendar

days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6.

(63 FR 29119, May 23, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 2007; 72 FR 70456, Dec.
11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sept. 16, 2010]

Need a;sisla~re?
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Division of Corporation Finance

Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, ZO11

Summary: This staff legal bulletin provides information for companies and
shareholders regar+~ing Rule 14a-$ under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin repr~se~t
the views of the Division of Corporation finance (the "Division"). This

bulletin is not a rule, regulation or statement or the Securities and

Exchange Commi;sian (the "Commission"). Further, the Commission has

neither approved nor disapproved its content.

Contacts: for further information, please contact the Division's Office oP

Chief Counsel by calling (202) 551-350Q or b~~ submitting aweb-based

request form at hops://tts.sec.gov/chi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

Tnis bulletin is part or" a continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8,

5pecirically, this bulletin contains information regarding:

• Brokers and 'oanks that eonstitur.? "record" holders under Rule 14a-
8f b)(2)(i) for purposes c. vtirifying ~~vhether a beneficial owner is
eligi~le to submit a proposal under Rule 14a-8;

• Common errors shamholders can avoid when submitting proof ofi
ownership to companies;

The submission of revised proposals;

• Procedures Fir ~vitn~rawing no-action requests regarding pra~osals
submitted by m!.~Itiple proponents; end

The Division's new or~c~ss for transmirting Rule 14a-8 no-action

r~sp~nses by email.

You can find addi~lanal guida~~c~ regarding Rule 14a-8 in the following
bulletins that are availably on the Commission's websit~: SLB Na, 14, SLR
Na. 14/x, SLF3 No. I~B, SL6 No. 14C, SLR Na. 1~t7 and SL6 No, 14E.

B, the tyres of brokers and banks #hat constitute "recmrd" holders



under Rule 14a-8(b)(2}{i) fir purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder arcposal, a sh~rcholder must have
continuously held at least ~~,Q00 in market value, or I°/o, of khe company's
secu~ hies entitled to ~e voted ~n the proFosal at the ~nareholdQr meeting
for at least one year as or" the date the shareholder submits the proposal.
The Sharahgl~ier must ~ISo Ct~ntinUP t0 hold the required amount of

securities thro~igh the date of the meeting and must provide the company

with a written statement of intant to do 50.1

Tne steps that a shareholder mist take to verify his or f~er eligibility to
submit a proposal depend on hQw the shareholder owns the securities.
There are twio types of security holders in the U.S.: registered owners and

beneficial owners. R~~ister~d owners have a direct relaticrship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the.shareholder's holdings
satisfy Rule 14a-8(5)'s eligibility requireme~~t.

T'F7e vast majority of investors in shares issued by U.S. companies,
however, are beneficial owners, 4vhich mezns that they hold their securities
in book-entry fora through a secaritiPs intermediary, such as a broker or a
bank. Benei iciai o~rrners are sometimes r?rerred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
prof o~ ownership to support his or her eligibility to submit a proposal by
submitting a written statement "from the 'record` holder of [the] securities
(usually a broker or bank)," verifying that, at the time the proposal was
submi~ed, the shareholder held tf~e required amount ~f securities

continuously for at least one yeas .3

2. The role of the De~os~tory Trust Company

Most la-ge U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC'), a
registered clearing agency acting as a securities depository, Such brokers

and 'oanl<s are offer re`~rrpd to as "participa~~ts" in DTC.4 The names ai
these DTC p3rticigants, However, do not appear as the registered owners of
the securi~ies deposited with DTC on the list of ~hareho(ders maintained by
the company or, more typically, by its transfer agent. Rather, DTCs
nominee, Cede & Co., appears or she snarahoider lis as the sole r~gistere~
owner of securities deposited with DTC by the DTC participants. A company

can request from DTC a "securi~ies position listing" as of a specified date,
~Nhich identifies the DTC participants having a po~it~on in the company`s
securi~ies and the number of securities held by each DTC participant on that

dates

3. Brokers and tanks that constitute "record" holders under Rute
14~-Sib){2j~i) fc~r purposes of verifying whether a beneficial
owner is el+gibie ~o submit a proposal under Ru(e 14a-8

In The Hain Celesriat vroup, Irc. (pct. 1, z008~, eve took the ~csition th~r
an introducing oroker co~id be considered a "rzcurd" holder For purposes of
Rule 14a-8(b)(2)(i}. an inkroduciny broker is a Broker that ¢nyages in sales
and other activities involving customer contact, such as opening customer



accounts and acce(~tir~g custurrt~r orders, but is not p~ri~~it[~d to maintain

custody of customer funrJs and securitie~.6 Instead, an introducing b. ok~r
engages another broker, known as a "claaring broker," to hold custody ~i
client funds and securities, to cizar and execute customer trades, and to
handle other Functions such as issuing confirmations of customer ,rades and
cust~~mer ~c~ount staterrtents. Clearing brokers generally are DTC
participants; introducing brokers yeneraily are not. As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC's securities ~ositfon listing, Hain Ce~~st.~al has r~qui; ed companies to
accept proof o` ownership letters from brokers in cases v~~here, unlike thz
positions of registered owners and brokers and banks that are DTC
participants, the company i~ unable to verify the positions against its own
or its t. ansfer agent's rncards or against DTCs securities position listing,

In light of questions we have received following two recent court cases

relating io ~rooF of ownership under Rule 14a-8~ ancJ in light of the
Commission`s discussion of registered and beneficial owners in the Proxy
Mechanics Concept Release, we have reconsidered our views as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b){2)(i}. because of khe transparency of DTC participants'
positipns in a company`s securities, we will take the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited ar DTC. As a
result, we will no longer follow Hain Celestra/.

We believe that taking this approach as to who constitutes a "record" holder
for purposes of Rule 14a-8(b)(2){i) will provide greater certainty to
beneficial owners and companies. We also note that this app. oach is
consistent with Exchange Act Rufe 12g5-1 and a 1988 staff no-action letter

addressing that rule,8 under which brokers and banks that are DTC
participants are considered to be the record holders of securities on deposit
with DTC when calculating the number of record holders for purposes ~f
5ection~ 1?(g} and 15(x) of the Exchange Act.

Companies nave occasionally expressed the view that, because DTC's
nominee, Cede & Co., appears on Che shareholder ii~t as the sale registered
oNm?r of securities deposir~d with bTC by the DTC partir_ipants, only DTC or
Cede ~ Co. should be viewed as ti^e "record" holder or" the securities held
on deposit ac DTC rot purposes ~F Rule 14a-~(b)(2)(i). We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC or C?de & Co., end nothing in this guidance should be
construzd as changing that view,

Hew can a shareholder dot-ermine whether his or her broker or dank is
a DTC' parti~ipan.t?

Shareholders and companies can confirm wh2iher a particular broker ar
bank is a DTC partici~ar,t by checking D7C's participant list, which is
currently av~iiable on khe Intarnet ai
hkt~:,~/www.dtcc.com/~/medialFileslDownlo~c~s/client-
cent~r/ETC/aipha.as~x.

~Vh~t i` a shareholder's broker or ba~~k rs not on QTC's p~rri~ipant Ji.~t?

Thy shareholder will n~~d to obtain proof of aUvnership from the DTC
participant through which the securities arz held. The shareholder
should be able to Find out who this DTC participant is by asking the



shareholder's broker or bank.

If the DTC pariicipanr_ knows tn? sharehald?r's k~roker or bank`s
holdings, b~~t does not know thz shareholder's holdings, a shareholder
could satisfy Rule 14a-$(b)(2){i) by obtaining and submitting twc proof
of ownership statements verirying that, at tn~ time the proposal was
submitted, the required amount of securities v~rere continuously held for
at least one year -one from the shareholder's broker or bank
confirming the s;~areholdzr`s o~n~nership, and the other from the DTC
participant confirming the broker ar bank's. ownership.

How ~~vill the siaff process ~-~o-action requests that argue for exclusion on
t~~ basis that the shareholder ~ proof of ownership is not from a DTC
pa rti cr pa n t?

The staff will grant no-action re!ier to a co~~any on the basis that the
shareholder's proof of ownership is not f; om a DTC participant only if
~h~ company`s notice of Defect describes the ; equired proof of
ownership in a manner that is consistent vvith the guidance contained in
this bulletin. Under Rule 14a-3(f)(1), the shareholder will have an
opportunity to obtain the requisi~e proof or ownership aftAr receiving the
notice of defect.

C. Gammon errors shareholders can avoid whin submitting proof of
o4Vnership to co~-npanies

In this section, w~ describe two common errors shareholders make when

submitting proof of ownership for purposes oP Rule 14a-8(b)(Z}, and we
provide guidance on ho~rr to avoid these errors.

First, Rule 14a-8~b) requires a shareholder to prcvidP proof o. ownership
that he or she has "con~inuously held at least $2,000 in market value, o.
1%, cf the company's securities entitled to be voted on the proposal at she
meeting for at least one year bpi the date you submit the oro~osal"

(emphasis added).10 N/e note that many proof of ownership I~ct~rs do not
satisfy this requirement because they do not verify the shareholder`s
b?neficial ownership for the entire one-year period preceding and including

:ne date the proposal is subrnit[ed. in some cases, the letter speaks as of a

date before the date the proposal is submitted, thereoy leaving a gap
between the date o` the verification and the date the proposal is submitted.
In other cases, the letter speaks a~ of a U~tZ c~3~t?r the date the proposal

vas submitted but covers a period of only one year, thus failing to verify
the shareholder's beneficial ownership over the rAquired full one-year
period preceding the date of the proposal's submission.

Second, many le~ters fail to confirm continu~~us ownership of the s2curiti`s.

This can occur when a ~ro!<er o~ bank submi~s a letter than confii~ ms the
shareholder's beneficial ownership only as of a s~;ecified date but omits any
r~fier-~nce to ccntinuous ownership for aone-year period.

We recognize that the req!~irements or" Rule 14a-8(b) are highly pr~seriptive
and can cause incanvenienc~ for shareholders when submitting proposals.
Altt~~ough our adminisi~ alion o. °ule .14a-8(b) is constraineu by i:~e terms of

the rule, ~~;e believ` that shareholders can avoid the two errors higi~lignted
ai~ove by arranging t~ have their bro(<er or bask provide the rewired
verification of ownership as of the date they Galan to s+abmit the proposal
usinc the follo~virg format:



"As of jdate the proposal is submitted], [name afi shay eholder]

held, and has held continuously for at feast one y?ar, (number

or' securities] sharps of [company name] [class or

securitiesj."11

AS discussed move, a shareholder may also need to provide a separate

written statement f. om the D i C ~arcicipant through which the shay eholder's

securities are held if the shareholders bra!<er or bank is not a DTC

participant.

D. The submission of revised }proposals

On occasion, a shar2hoider wilt revise a proposal after submitting it to a

company. This section addresses questions we have received regarding

revisions to a proposal or 5upportinc~ statement.

1. A shareholder submats a timely progosal, The shareholder
then submits a revised pr~pflsa! before tie coanpany's deadline

for re~aiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a

replacement of the initial proposal. 8y submitting a revised proposal, the

shareholder has effectively withdraws the initial proposal. Therefore, the

~hareholcler is got in violation of ~h2 one-prop~sai limitation in Rule 14a-

8(c).~~ If the company intends to submit a no-action request, it must do so

with respect to the revised proposal.

VVe recognize that it Question and Arsw?r E.2 of SLB No. i4, we indicated

that if a shareholder makes revi;ions to a pr000sal before the company

submits its no-action request, the company can choose whether to accept

the revisions. However, this guidance has led some companies to believe

that, in cases tivher~ shareholders attempt to make changes to an initial

proposal, tie company is ire to igr~o~ e such revi~i~ns ~~~en i` the revised

proposal i~ su~rnitr_ed before the company`s deadlinz fo; receiving

shareholder ~ro~osals. We are revising our guidanr_~ on this issue to lake

clear that a company may not ignore a reviled proposal in this situation.'-'

2. A shareholder s~rbmits ~ timely proQosal. After the deadline

fog receiving p~-op~sals, the shar~holtier s~brnits a revised

pro~~osa1. Must tie company accept ~h~ revisions?

No. Ir a shareholder submits revisio7s to a proposal after the deadli;~e for

receiving proposals under Rule 14a-8(e), the company is not req~_iired to

accept the revisions. However, if the r_om~any does not accept the

revisions, it must treat the revised proposal as a second proposal and

submit a notice sta*ing its inie~tion fic exclude tl~e revised proocsai, as

re~~uir~d by Rule 14a-8(j). Tne company's notice may city Ruie 14a-8(e) as

the reason for 2xcludin~ the revised proposal. If the conpany does not

accept the revisions and intends to exclude the initial proposal, it ~~ould

also need to submit its reasons fir excl~.~ding the initial ~r~posal.

3. If a shareholder submits a revised proposal, a~ ofi which date

!rust the shar~~~lder prove his or hey sure awnership?

A sharehold~=r must prove ownership as of the date the original proposal is

submitted. V~Jhen tnc Commission has discussed ~ evisions ~o prop~~als,~~ it

has not suggested that a r?vision triggers a requirement to provide proor of

owr~ersnip a second tithe. As outlined in Rule 14a-8(b), ;proving oN~rership



includes providing a written statement that the shareholder intends t~
continue to hold the se~uriti~s through the date of the sharehol~~er ~e~ting.
yule 14a-8(f)(2) ~~ ovides chat it the shareholder "fails in [his or her]
promise to hold the req~ir~d number of securities through the date of the
meeting of shareholders, then the company wil! be permitted to exclude alf
of [the same shareholder`s] proposals From its proxy matErials ror any
m~~ting heici in the Poilowing two calendar years." With these ~rovi~ions in
mind, we do not interpret Rule 14?-~ as requiring adr~itional proof of

ownership ~Nhen a shareholder Submits a revised proposal,is

E. Procedures for withdrawing ns~-action rQ~quests far pc~posats
submitted by multi{ale proponents

W~ have previously addressed tree requirements for wiithdra~,~iing a Rule
14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a
company should include with a withdra+nral letter documentation
demonstrating that a shareholder has t~vithdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is v~iithdrawn, SLB No.

I?C states that, if each shareholder has designated a toad individual to act
on its behalr and the company is able to demonstrate that the individual is
authorized to act on behalf or" all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
is withdrawing the proposal on oehalf oP all of tie proponents.

5ecause there is no relief granted by the staFr' in cases where a no-action

request is withdrawn follo~~~ing the withdra~~lal of the related proposal, w2
recognize that she t;~reshold for withdrawing a nc-action request need not
be overly burder~same. Going forward, we avill process a withdrawal
request if t`~n company p. ovid2s a letter from the toad fifer tf~at includes a
representation that the lead filer is authorized to withdraw the proposal on

behalf or each proponent id2ntifie~ in the company's no-action request,16

F, Use of em~~i to transmit our i2ule 14a-8 n~-action responses to
companies and proponents

Tc date, the Division has transmitted copies of our F~ule 14a-F nu-action
responses, inciud+ng copies of the correspondence we nave received in

connection tiv~th such requests, by U.S. mail to companies and proponents.
~Ve ai~c post our rzsponse and i~C r~lat2d COrresponden::e to the
Commission's wcbsite shortly after issuance of our response.

In order to accelerate delivery of staff` respon5as to companies and
proponents, and to reduce our co;~yin~ and postage costs, going ror~,vard,
+rye intend to transmit our Rule 14a-3 no-action responses by email to
companies aid proponents. We therefore encourage both companies and
proponents to include email contact information in zny r_orr2spondence to
each other and to us. We ~vili use U.S. mail to transmit our ne-ac`ion

re~ponsz to any company or proponent for which w? do not have email

contact information.

Given the availability of our rAsponses and the related correspondence on
the Commission's w~bsite and the requirement under Rule 14a-8 for
ccm~a~~es and rropon2nts to copy each of"er on corr~sp~nder~c? st;bmit~~d

to the Commission, we believe it is unnecessary to transmit copies of the
r~lat?d c~rr~spond~nce along wir_h our no-action response. Th~re~or?, ~,v~
intend to trarsn~it only our s~a~f response and not the correspondence we
receive rrom the parties. We tiviil continue tc post Lo the Commission`s
1Ne~site copies of this correspc~n~ence at tl~~ same time that vve post our



staff no-action response.

1 See Rule 14a-8(b).

~ For an explanation of the types of share ownership in the U.S., see

Concept Release an U.S. Proxy System, Release No, 34-02495 (July 14,

2Q10) [75 FR 4298Z] {"P. oxy Mechanics C~nc~pt Release"), at Section iI.A.

The term "beneficial o4vner" does not have a uniform meaning under the

federal secu~ iti~s laws. It has a different meaning in this bulletin as

compared to "beneficial owner" and "beneficial ownership" in Sections 13

and 16 of the Exti~ange Act. Our use of the term in this bulletin is not

intended to suggest that r?gistzred owners are not beneficial o~Nners For

purposes of those Exchange Act p. ovisions. See Proposed Amendments to

Rule 14a-8 under the Securikies Exchange Act of 193 Relating to Proposals

by Security Holders, Release No. 34-1Z59S (July 7, 1970) [41 FR 29982], ar

n.2 ("The term 'beneficial ov~m`r' when used in the context of the proxy

rules, and in light of the purposes of those rules, may be interpreted to

ha+~~ a broader meaning than it ~,vould for certain other purposes] under

the federal securities la+~vs, such as reporting pursuant to the Williams

Act ") .

3 If a shareholder has filed a Schedule I3D, Schedule 13G, Form 3, Form 4

or Ferm 5 reflecting ownership of tn2 required amount of shares, the

shar~hold~r may instead pr~v~ ownership by submitting a copy of such

filings and providing the additional information that is described in Rule

14a-8(o)(2)(ii).

4 DTC holds the deposited securities in "fungible bulk," meaning that they e

are no speci~ically identifiable sharps directly o~nrned by the DTC

participants. Rather, each DTC particiaant holds a pro raga interes~ or

position in the aggregate numbzr of shares of a particular issuer held at

DTC. Correspondingly, each c~.~stome~ of a DTC participant -such as an

individual investor - owns a pro rata interest in the shares in which the DTC

participant has a pro rata interest. See Proxy Mechanics Concept Release,

at Section II.8.2.a.

See Exchange Act Rule 17Ad-8.

6 See Net Capital Rui?, Release No. 34-31511 (Nov. ?4, 1992) [57 FR

56973] ("Net Capital Rule Release"), at Section II.C.

~ See K8R Inc. v. Cheveclden, Civil Action No. H-11-0190, ZOl~ U.S. Dist,

LEXIS 3b431, 2011 N!L 1463611 (S. D. Tex. Apr, 4, 2011; Apache Corp. v.

Chevedden., 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court

concluded that a securities intermediary ~+n~as not a record holder for

purposes of Rule 14a-~('o} because it did not appear on a list of the

company"s r,or-objecting beneficial o~rmers or on any DTC securities

position listing, nor v~ras the inte~m2diary a DTC participant.

~ Techre Corp. (Sept. 20, 1988).

y in ad~~ition, i` tn? shareholder`s broker is an introCucing broker, the

shareholder`s accaunc ~t~t~men~s should include the clearing broker's

idertity and tef~pho~e number. See Nit Ca~i~al P,~le P,~Izase, at Sectior

II.C.(iii). The clearing broker ~vili generally be a OTC participant,



10 ror purposes ~f Rule 14a-8(b), the submi~si~~~ date of a propusai will
g?ne; ally praced~ the company`s receipt date of the proposal, absznt the
use of electronic or ottier mans of same-day deliv`ry.

1~ Tnis Format i~ acceptable far puroasQs cr Rule 14a-8(b), but it is not

mandatory or exclusive.

12 As such, it is not appropriate for a company t~ send a notice of defect
fQr multiply prgposals under Rule 1.4~-$(c_j upon receiving a revised

proposal.

~~ Tnis o~~sition will apply tG all proposals submitted after an initial proposal

beat before the company's d~adlin~ for receiving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,

unless the shareholder affirmatively indicates an indent to submit a second,
additional proposal for inclusion in the r_ompany's proxy materials. In that

case, the cornpafly must send ~h~ ~har~;~older a notice cif defect pursuant to
Rule 14a-S(f)(1) if it intends to exclude either proposal from its proxy

materials in reliance on Rule 14a-8(c), I~ light of this guidance, with

respect to proposals or revisions received before a company's deadline ror
sut~mission~ 4ve will no lr~ng~r rollow Layne Christensen Ca (Mar. 21, X011)

aid other friar staff no-action ►ett~rs in tivhich we took the view that a
proposal ~.vauld violate khe Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company aftzr the company has either submitted

a Rule 14a-~ no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent thaC the earlier proposal was

excludable under the rule.

1̀~ See, e.c~., Adoption of Amendments Relating tc Proposals by Security

Holders, Releasz ~o. 34-12999 (Nov. ?~, 197b) [41 FR 52994].

15 BeCaus~ the r212vant date fcr proving own~r~np un~'2,- Rule 14a-~(bj is

the date the proposal is submitted, a proponent who does not adequately

prove ownership in connection with a proposal is nut permitted to submit

anothLr proposal For the Same ~ ~ ~~eting on a later date.

~6 Nothing in this staff position has any Affect on the status of any

shareholder proposal ghat is not ~rrithdra~,~~n by the ;~raponent or its

authorized representative.

httP://www.set•. qo v/int~erps/legal/cfsl bl4f. htrrr
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 16, 2~iZ

Summary; This staff legal bulletin provides information for companies and

shareholders regarding Rule 14a-8 under the Securities Exchange Act or

1934.

Supplementary Information: The statements in this bulletin represent

the views of the Division of Corporation Finance (the "Division"), Tnis

hulletin is rot a rule, reg~~lation or statement of the Securities and

Exchange Commission (the "Commission"). Further, the Commission has

neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of

Chief Counsel by calling (2~Z) 557.-3500 or by s~omittin~ a web-based

request form at hops://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The pt~~~ose of this buli~tin

This bulletin is dart ofi a contirui~g effort by th? ~ivisirn to provide

guidance on important issues a+-ising under Exchange Act Rule ~4a-8.

Sp~cificaily, this bulletin contains information regarding:

• the parties that can provide pro~fi of ownership under Rule 14a-$fib)
(2)(i) nor purposes of verifying ~~vnet`~er a beneficial owner is e{igible

to submit a proposal under Rule 14a-8;

• the manner in which companies si~ould notify proponents of a failure

to provide proof of ownership for the ane-year period required under
Rule 14a-S(b}(1); and

• the use of w2bsiCe referer,~es in proposals and suQoorting statements.

You can ̀ i~d additional guidance regarding Rule 14a-8 in lhQ Following
oulletins that are available can tie ~orrmis~fr~n's wet~site: SLB No. 14, ;L8
No. ?<~~, SLR N~. 1~8, SLE No. 1~C, SLB N~. 1~D, 5L8 No. 14F a~.d SLp Mo.
lAF.

S. Parties that can provide proof of ownership under Rule 1~3a-~{b)
(2)(.} far purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

1. Sufficiency of proof of ownership letters providad by
af~iiiates of DTC participants for' ~~rp~oses of Rule 14a-8{b)(2)



(~l

To be e~igibie to submit_ a arnposal undQr Rule 14a-8, a shareh~l~jer must,
among other things, provide documentation evidencing that the shareholder

has cantinuous(y held at least X2,000 in market value, or 1%, of tha

company`s securities entitled to be voted on the proposal at the ~narehoider

mee!~in~ for at least one year as of the date the shareholdzr su~;~-~ics the
proposal. Ir the snarehalder is a ben~ficiai owner of the s2eurities, which

means that ,he s2c!.~rities are held in book-er;try farm through a securit~~s
int~rm~diary, Rule 14a-Bl,b}(z)(i) provides that this documentation can be

in Che .arm of a "+~vritten statement from the 'record' holder of your

S~rU~iti25 (usually a broker or bank)...."

In SLB No. 14F, the Division desCrlbed its vi~~v that only securities

intermediaries that are pa. ticipants in the Depository Trust Company

("DTC") should be viewed as "record" holders of securities that are
depcsited at DTC fir p~~rposes of Rule 14a-8(b)~2)(i). Therefore, a

~en~ficial owner must obtain a proof of ownership letter from the D i C

participant through which its securities are held at DTC in order to sa~isfy

Che proof of ownership requirements in Rule 14a-8.

During the most recent proxy sza~on, some c~mpani?s questioned the

sufficiency or" proof of awnership letters from entities that were not

themselves DTC participants, but were affiliates of DTC participants.l By

virtue ~F tha a~~iliat? relationship, ~,ve believe that a securiti?s intermediary

holding shares through its affiliated DTC participant should be in a position

to verify its customers' ownership of securities. Accordingly, we are of the
view that, rot purposes of Rine i4a-8(bl(2)(i), a proof of ownership letter

from an affiliate of a ETC participant satisfies the requirement to provida a
proof or ownership letter from a DTC participant.

2, Adequacy of proof of ownership letters from securities
int~rmediari~s that are not t~rok~rs o,r ban4cs

We understand Gnat there are circumstances in v~~hich securities

infiermediarie~ that are not brok?rs or banks maintain securities ar_~.~uncs in

the ordinary course of their busir~ss. A shareholder who holds securities
through a securikies intermediary that is not a broker or oank can satisfy

Rule 14a-8's documentation requirement by submitting a proof of o~nrri~rship

letter from that securities interrnediary.~ If ..he sec~~rities intermediary is

not a DTC participant or an affiliate of a DTC participant, thFn the

spa; eholder will also need to obtain a proof of ownership letter from the

DTC participant or an affiliate of a DTC participarr that can verify the

holdings of the securities intermediary.

~C. Manner in which campanies should notify proponents of a failure

to pravgde prof of ownership for the orae-year pet-iod required

under Rile 14a-8(b)(1}

~s discussed in Secti~an C or" SLB y~. 14F, a common error in proo~ of

~wne~s~ip i ~ters is that they do not verify a proponent`s oeneficiai
ownership for the enti~ e one-year period preceding and including the date

the pr~pcsaf ',vas ~ubmittzd, as require' ~y P,ul~ i4a-B(~)!1). In some

cases, the letter speaks as of a date before the date the pronosai +Nos

s~.abmi~tcd, thereby leaving a gap between tl~e date of verificator and the

date the proposal was submirLed. In other cases, the letter speaks as o~ a

d~1_e after the date the proposal was submitted but covers ~ period of only

one year, thus failing to verify the proponznt`s beneficial ownership over



the required iui! one-year period pr?cedinc~ the date of the proposal's

submission.

Under Rule 1?a-8(fj, if a proponent fails to follo~N one of t1~e eligibility or

pr~cedurai requi~~ments of the rule, a company may exclude the proposal

only if it notifies the proponent of the defect and the oropanent ails to

correct it. In SL6 No. 14 and SLB IVo. 148, we exalained ki~at companies

should provide adequat` detail about wrhat a proponent must do to remedy

all 2(igibility or procedural dLfects.

VVe are concerned that companies' notices of defect are not adequately

des~ribir.g tie detects car explaining what a proponent must do to remedy

defects in proor of ~~wnership let~2rs. For example, some companies'

notices cf defect ma!<e no mention of the gap in the period of ownership

r_overed by the proponent's proof of nwnershi~ IettPr or other specific

deficiencies that the company has identified. We do not believe that such

notices of defect sere the purpose of Rule 14a-8(f).

Accordingly, going forward, w~ will not concur in the exclusion o~ a

proposal under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent`s

proof of o~Nnership does not cover the ore-year period preceding and

including the date the proposal is submitted unless the company provides a

notice of defect that identifies the specific date on which the proposal was

submitted and explains that tn? proponent mush obtain a new prof or'

ownership fetter verifying continuous ~w~ership of the requisite amount of

securities for the one-year period preceding and including such date to cure

the defect. We view the p. o~osal`s date of submission as the date the

proposal is postmarked or transmitted electronically. Identifying in the

notice of defect one specific date on which t~z p. aposal vas submitted ~Niil

help a proponent better und~~ stand haw to remedy the defects described

above and v~~ill be partie~larly helpi~,~l in those instances in which it may be

difficult for a proponent to determine the date o. submission, such as whin

the proposal is riot pos~niar~eci u~ lh~ same day it is placed in ch2 mail. In

addition, companies should include cop~2s of the postmark or evidence or

electronic transmission with their no-action requests.

D, Use ~f we3~site addresses in proposals and supportinr~

statements

P.acentiy, a number ofi proponents have included in their propcsafs or in

their supporting statements the addresses to ~r~ebsiies that provide mare

information aoout their proposals, in some cases, companies have sought

to exclude 2itner the vvebsite address or the entire proposal due to ~i~~e

reference Co the website a~drass.

In SLB No. 14, we explained that a retererce to a website address in a

proposal does not raise Che concerns addressed by the 500-word limitation

in Rule 14a-8(dj. ~~/2 continue t~ be of this vieav and, accordingly, wee will

:ontinue to co~int a +rrebsit~ address as one •Nord for p~~rposes of Rule 14a-

8(d). T~ the ex~ent that the conpany sA~ks the excl~~si~n of a website

reP`rence in a proposal, but not tt~e proposal itself, we will continue t~

`ollow the guidance stated in SLB Nr~. I4; which provir~es that ~~f2i 2r1C~5 to

w~bsike addresses in proposals or s~pparting statements ~OUI~ 'L~? subject

to exclusion under Rule 14a-8(i)(3) if the inrormation contained on the

websitz is mat~r~aliy false or misleading, irrelevant to tFe s~bjec~ matter of

the proposal or otherwise in contravention of the proxy rules, including Rule

14a-9.~



In light of the growing interest in including references to website addresses

in proposals and Supporting statements, we are providing additional

guidance ~n the appropriate use of website addresses in proposals and

supporting s~atements.4

1. Re€srences to website addresses in a proposal ar
supporting stat~mer~t and Rule 14a-8{i)~3)

~eferenc~s tc websites in a proposal or supporting statement may raise

concerns under yule 14a-t3(i)(3). In SLB No. 143, we stated that the

exciusio~ flf a proposal under Rule 14a-8(i)(3) as value and inde`inite may

be appropriate if neith`r the shareholders voting on the proposal, nor the

company in impi~menting the ~roopsal (i~ adopted), would 5e able to

determine with any reasonable certainty exactly what actions or measures

the proposal requires. In evaluating whether a proposal may ~e excluded
ran this basis, vie consider only the information contained in the proposal

and supporting statzmen~ and Cetermine whe~her, based on that
information, shareholders and the company can determine ghat actions the

proposal seeks.

IF a pro~osa( or supporting statement refers to a website that provides
information necessary ror shareholders and the company to und?rstand

with reasonable certainty exactly what actions or measures the proposal

rzquires, and such information is not also contained in the proposal or in

the supporting statement, then, we ~eliev~ tE~e proposal would raise
concerns ender Ruie 14a-9 and would be subject to exclusion ~mder Rule

14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the
company can understand with reasonable cer~ainty exactly what actions or

measures the proposal r~quire~ ~vitho~_it rQviewing the infiormation provided

on the +n~ebsite, then we believe that the p. oposal would nog be subject to

exclusion under Rule 14a-8(i)(3) on the basis or the reference to the
website address. In this case, the inforrnati~n on the wrebsit~ only

suppiemei~ts the information contained in the proposal and in the suopor'tinq

statement.

2, Fr~vauin~ t#~e ~ampa~y with the m~t~ri~ls than will ~e
published on the referenced w~bsite

~~le recognize that if a p~-apesai rep^rences a w~bsite that is not ooerational

at the time the proposal is submitted, it will be impassible for a company
or the staf~ to evaluate whei~er the ~N?bsite reference may be excl~.:ded. In

our view, a reference to anon-operational websit2 in a proposal or

supoo~ting statement r_ou!d be excluded ~.~n~er Rule 14a-3(i)(3) as irrelevant

to the subject matter of a proposal. We understand, however, that a

c,reponent may vvish to include a re`erence to a 4veasite containing

informati~r~ related re the proposal but wait to activate the website until it

becomes clear that the proposal vvill be included i;, tie romparnr`s proxy

materials. Therefore, we ~n~iil nrt concur teat a reference to a website may

5Q excluded as irrelevant under Rule 14a-8(i)(3) an the basis that it is not

yet opera~ional if the prapanent, ar the time tf~e proposal is submitted,

provides the company vvith :he materials that are intended nor publication

on the ~~lebsite and a represenrafinn teat ̀ he website ti~ill become

operational a}, or prior to, the time thQ company files its definitive proxy

materials.

3. P~~rzntial issues that may arise if i:h~ c~n~ent of a
r~ierer:ced websit~ c~aa~ges after the propv~al is su~rnii-ted



To the extent the inrormation cn a +,vebste changes after submission of a
proposal and the company ~eliev2s the revised information renders the
vv~bsite re~ere~~ce excluda~l~ under Rule 14a-~, a company s~Qkir~g our
eonr_urrence that the w~bsite reference r ay oe excluded must submit a
IQtter presenting its reasons nor doing so. While Rule 14a-81j) requires a
carnpany to submit its reasons for exclusion with the Commission na later
khan 8C~ C~lertd~r d~y~ hefOre it files its definitive os-oxy materials, we may
concur that the changes to the referenced ~~reb~~te ::onstitute "good ca~5~"
ror tf~e co~r;oany to file its reasons for excluding the w~bsite refer~ncA after
the 8(3-day deadline and grant the company`s request that the 80-day
requirement be waived.

1 An entity is an "affiliate" of a DTC participant if such enkity directly, or

indirectly through one or more intermediaries, controls ar is controlled by,
or is under common control +n,~ith, the DTC participant.

~ Ru(e 14a-8(b)(2)(i) itszlf ar_knowledges chat the rer_ord holder is "usually,"

but not al~vays, a brokLr or yank.

3 Rule 14a-9 prohibi~s st~tem~nts "rn proxy materials which, at the time and
in tie li~,`~t o. the circumstances under which they are made, are false or
misreading with respect to any material fact, or v+lhir_h omit to state any
materiel fact necessary in order to make the stakements not false or
misleading.

4 A ~,vebsite that provides more information about a shareholder proposal
may constitute a proxy solicita~ion under the proxy rules. Accordingly, we
remind shareholders v+iho el?ct to include v+iebsite addrtisses in their
proposals t~ corn¢ly with all appiicah!A ru!~s re~~rr~ing ~r~xy ~~licitation~.

http:;'jwww. sec. govji nt~erps/te~~l/~fslt~ 14y. f~tr~

Nome ~ Previous P~c~e ModifRed: 10/16/2x12
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PAUL 1VI. NEUHAUSER
Attor-rte>> at. La~v (Aclmittecl NeKI York any! I~ivc~)

1253 North F3asin Lane

Siesta Key

Sarasota, FL 34?~2

Tel ar~ci Fax: 94I-3.49-6164 Email: pal~n~uha~~sc~r(ciaaol.c.o~i~

October 20, 2015

Via Email

Christa A. D'Alimonte

Senior Vice President and Deputy General Counsel

Viacom Inc.

l ~ 1 ~ Broadway

New York, New York 10036

Re: Shareholder Proposal Subil~itted by Ylercy Investii~ent

Services ~~~d the Maiyknoll Sisters

Dear Ms. D'Alimoiite

I am writing to you on behalf of my clients, Mercy Investment Services, Inc.

("Mercy Investment") and Maryknoll Sisters of St. Dominic, Inc. ("the Maryknoll

Sisters"), who have jointly submitted a shareholder proposal to Viacom .Inc.

("Vi~aom").

On October 6, 2Q15 you wrote to the proponents asserting that each of their

submissions failed meet the procedural requirements of Rule 14a-8, promulgated

pursuant to the Securities Exchange Act of 1934.

We believe that Viacom is mistaken in bath instances.

As to the subnaissian by the Maryknoll Sisters, oii September 22, 2015, they

sent their shareholder proposal to Viacom via the tracking service of the United

1



States Postal Service ("LISPS") and it was delivered to Viacom on September 24,

20 i 5. As indicated in the 2015 Viacom proxy statement, the shareholder proposal

was sent to Michael D. Fricklas, Viacom's Corporate Secretary. Apparently

Viacom m~splaeed the Maryknoll Sisters' proposal since in the letter to them dated

October 6, 2015, Viacom states that it "has not received (7) a proposal, (2) [proof

of ownership for the requisite period], or (3) [statement of intent to hold the

securities ti~rough the: date of the 2016 ,annual Meeting]". This is not so, as

evidenced both by (i) LISPS Traekin~ (Tracking Number•• FISMA &OMB Memorandum M-07-16 •••

and (ii) the signed receipt of delivery. Both of these proofs of delivery were

foitivarded to Viacom (together with copies of the original #il.ing documents and a

supplemental letter from First Clearing, LLC) on October 8, 2015 by the

Maryknoll Sisters. Since all three of the items which Viacom had said were not

received had actually been received by Viacom on S~ptembtr 24, 2Qi5., but

apparently had been misplaced by the company, would you be kind enough to

confirm their receipt within the deadline for submission set forth in Rule l 4a-8.

As to the submission by Mercy Investment, Viacom claims that it has

received no proof of Marcy Investmel~t's ownership of "$2,000 in market value of

the Company's Class A common stock for at least one year". It is unclear from

Viacom's letter exactly what the deficiency is to which it is objecting. On the date

of Mercy Investment's subin~ssion, its ~0 shares of Viacom stock were not worth

$2,000. Nevertheless, that the shares be worth $2,400 on the date of submission is

not required as long as those shares were wot~th at least $2.,000 at any time with 60

days prior to the submission of the proposal (i.e. at any time between July 23,

2015, and September 20, 2Q 15). As stated in Section C.l .a. of Staff Legal

Bulletin l.4 (July 13, 2001), in determining whether the requisite $2,000 is held,

"~~ve look at whether, on any date within the 60 calendar days before the date that

the shareholder submits the proposal, the shareholder's investment is valued at

$2,000 or greater." Mercy Investment's 40 shares of Viacom Class A stock were

worth more than X2,000 COAtlIlU0L1SIy from 3uly 23 through August 5 since

Viacom's Class A stock never sold below $50 per share on any trade date during

that period.

in addition, a shareholder is permitted to b~co~l~e a co-proponent by

combining its holdings with those of other• shareholders in order to achieve the

$2,000 requirement. Sep footnote 5 in Release 34-20091 (Aug. 16, 1983), Clearly,

Mercy Investment and the. Maryknoll Sisters have done this. They have joined as

2



co-propo~ients via their cross references to each other in their respective letters

submitting their proposal to Vi~ico~n.

In case Viacom was trying to raise some other objectipn to Mercy

lnvestment'S proof of ownership, Mercy Investment has submitted a supplemental

letter from BNY Mellon, dated October 20, 2015 (faxed and emailed on this date),

concerning Mercy Investment's ownership of Class A shares of Viacom.

Please coniii-m that Mercy Investment leas met the procedural requireme~~ts

for subil~itting their shareholder proposal..

if you have any questions, please do not hesitate to contact me at the above

email address (I will not be at the mail or telephone address prior to October 26.)

Very truly yours,

Paul M. Neuhauser

cc: Donna Meyer

Pat Zere~a

Cathy Rowan

Laura Berry
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~ECEIvLp

BNY MELL~N

October 20, 2015

Michael U. Fricklas, Secretary

Vi~icom Inc.

1515 Broadway
New York, NY 10036-579

Re: Mercy Investment Services Inc.

Dear Mr. Prickkas:

,; - .

1,~ic~i-~,~r~ n- rr,}~r~►~~,,,<,

This IeEter will certify chat The Bank of New York Mellon held for the beneficial interest

of Mercy Investment Services Inc., 40 shares of Viacom Inc. —Class A., ~onUnuously for

one year ende~3 September 2 t, ~01_S. Also, please ~e advised, The Bank of New York
Me11Qn is a DTC Participant, whose DTC number is 0954.

If you have any questions please feel free to give me a call.

Sincerely,

Thomas J. McNally (/
Service Director
BNY Mellon Asset Servicing.

Phone: (412) 234- 822
~rnait: th~rnas.n~cnal(y@bnymellon.com



EXHIBIT B

Prapasal from, and Related Correspondence wi€M,

Maryknol! Sisters of St. Dominic, Inc.

644T74



'~ , Nl~ryl~noll Sisters
.~: j,,~'

Sepke~ber 22, 2015

Michael [7. Fri~klas, Cor~~arate Secretary

``13COt11 ~IIC.

1515 Broadway
Ncw York, NY 10036-5794

D~ac Mr. Frieklas,

!'.11. l3rrr_;!!, ritar►'h~~uU, N3' IUSd~-(13/1
7'rl: 914-941-7575

i~~u~~~~. u~r~r~'ki~dllcl.►1c r.~. urn

The Maryknoll Sisters of St. Dominiar !na are the beneficial owners of over ~2,000 worth of Class A

shares of Viacom ine. The Sisters have held these shares continuously for over twelve months and will

continue to do so at least until after the nex! annual meeting of shareholders. A letter of verification of

uwrteiship is enclosed.

I a~n authorized to notify you of our intention to present the attached proposal for consideration and action

Uy the stockholders at'the next annual meeting. I submit this resolution for inclusion in the proxy

statement, in accordance with Rute 14-a-8 of the General Rules and Regulations of the Securities and

Exchange rlct of 193A.

This is the some shareholder proposal tiled by Mercy Investment Services, Inc., and the primary contact is

Donna Meyer <dmeyer(r~mercyinvestnients.orb> We hope that Viacom as parent of ParFunount, and all

the movie studios and their pv'eiit companies will support our effort so dtat ti~~y, and we as their

shareholders, can avert the suffering and deaths of people w~~ose lives are impacted by our films. Toward

this ezzd we look forward to constructive dialogues witk~ you and your peers in a way that will #and us

withdrawing- this resotufian.

Sincerely,

~.tnl~—

Catherine Rowan

Corporate lZ~sponsibility C~~rdinator

Maryknoll Sisters

Far correspondence, ~tcase use this mailing address:

"` FISMA &OMB Memorandum M-07-16 *"

~:ECLIVED

~;E° '~ ', 2~11~

enc. 
~11C'H/1C1. (~. F(~'IC'f~1.-1~~



Fostering Nealthy Nutrition for Children

WHEREAS:

There is increasing consensus among public health experts that food and beverage marketing is a major

factor influencing the diets and health of children and youth (see tt~e Institute of Medicine's 2006 report

Food Marketing to Children and Youth);

Viacom's Nickelodeon division reaches millions of young viewers through its television channels,

websites, games, and licensed characters and remains the No. 1 children's network over all;

"Federal legislators and regulators have proposed voluntary guidelines on adverCising to children in an

effort to combat unhealthy eating and childhood obesity," as Viacom notes in its annual 10-K statement,

and — as a result —numerous food, beverage, restaurant, companies and one of Nickelodeon's chief

competitors, the Disney media company, have taken significant steps to alter their core business

practices in marketing food and beverage products to children;

Many of the nation's largest food and beverage companies designed the Children's Food and Beverage

Advertising Initiative (CFBAI) as a voluntary self-regulation program intended to shift the mix of foods

advertised to children under 12 to encourage healthier dietary choices and healthy lifestyles. Viacom

has not accepted invitations to join this initiative;

Public and media attention to this issue continues to intensify despite These initial efforts at seli-

regulation. Over the past three decades, childhood obesity rates in America have tripled, and today,

nearly one in three children in America are overweight or obese. If we don'C solve this problem, one

third of all children born in 2000 or later will suffer from diabetes at some point in their lives. Many

others will .ace chronic obesity-related health problems like heart disea>e, high blood pressure, cancer,

and asthma;

Viacom has taken some steps to address the issue of childhood obesity by carrying "pro-social" content

and participating in philanthropy; and has acknowledged in its annual 10-K statement that food

companies' self-regulation in advertising to children poses a risk Viacom's revenue (food ads account for

a significant portion of Nickelodeon's annual sales); but has not acknowledged or adequately mitigated

the risk posed to the company by its own core business practices of airing advertising for food of poor

nutritional quality on its children's networks and licensing Nickelodeon characters for use in promoting

junk food products;

CSPI states, based on its analysis of advertising on Nickelodeon from 2005 to 2015 that "the percentage

of ads marketing foods or` poor nutritional quality on NicRelodeon has decreased since 2005, but the

absolute number of such ads has not declined."

Therefore it be RESOLVED that:

Shareholders ask tl~e Board of Directors to issue a report, at reasonable expense and excluding

proprietary information, within six months of the 2016 annual meeting, assessing the company's

policy responses to public concerns regarding linkages of food/beverage advertising to childhood

obesity, diet-related diseases, and other impacts o~i children's health. Such a report should include an

assessment of the potential impacts of public concerns and evolving puolic policy an the company's

finances and operations.



Fi~st~l~~rir~g, r.,Lc

Septernbei• a~, Zai5

Tl~e Maryl~nnll Sisters of St. Dominic, Inc:.
P.O. Bax 3 io
Maryknoll, l~Tl' 10545-olio

RL•: Verification ~f Assets

To Whom It May Ccmcem~

I am writing in response to ~~our request to verify the financkal information cif The Marykvoll Sisters

of St vomtnic, Inc. ~~t?n First Clearing, LLC. First Gleaxing, LLC is Depository'trust Company

participant #a~4a.

This lettier serves as confizmltion that The Maryknol] Sisters of St. Dominic, Inc. holds the following

brokerage accounts with our firm along with the number of shams of Viacom, Inc. stock held in each:

~~:.i a,<,i~•. T.F.~~ ̀ v' : ~_.:r .. ?~G ~r . gin;:U~- , ;,..

~}~000

"' FISMA &OMB Memorandum M-07-16 "" ~ 6,

E~00

77eis mater-ia.! (tas been prepares( car is distributed solely for it jornaati~n purposes and is nut a soliciLution

or an offer to buy a sccuri~y or investment or to par-ticipare in u trciding strategy and is not a substitute
for the Ciieni Stare►nent yr Fpnn ~ og~.

This information was baseel on the details of the accounts as of tl~e close of business on September ao,

aoi5.

if you have any additiana] questions, please. €eel free t~ contact one at X388-6r9-b73o.

Siz~c;erely, 

---.,__,

~;harles Huge
Meld Sezvices - V~rifie>a:tiUtis

One N~th.~e!(erson Ave
MAC, HQ~O6.06G

St Louis, MO G3103

- . -.--.~ — F~iet Cknrine~, LCC, ~dombor PIl`5E /SIPC
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$~~IIOR VICE QRESIGtNT

DEPUTY vENER.4v CQUNSEf.

I;ily 3kS:~,aGW.AY. ML@.v riaTr.. MV L'S'L3h

~:r~w:~~+r,t n ~~.r~ntstwTpvg+vi.~G4'~~t.i;t3M

October 6, 2015

Via Email and Federal Express

Mercy Investment Services, Inc.

2039 North Geyer Road

St. Louis, Missouri 63131-3332

Attention: Donna Meyer, PhD, Director of Shareholder Advocacy

Maryknoll Sisters of St. Dominic, Inc.

P.O. Box 311

Maryknoll, New York 10545-0311

Attention. Cathy Rowan

Dear Ms. Meyerand Ms. Rowan:

On September 23, 2015, Viacom Inc. (tne "Company") received a proposed shareholder

resolution (the "Proposal"~ submitted by Mercy Investment Services, Inc. ("Mercy") for inclusion in the

Carnpany's proxy statement relating to its Annual Meeting of Stockholders to be held in March 2016

{the "Annual Meeting"). The letter accompanying the Proposal staled that "By joining with anatner co-

filer, Maryknoll Sis[ers of St. Dorninic, Inc., Mercy is thus surpassing the $?,Q00 SEC resolution

requirement." On September 22, 2015, the Company received a letter from The Bank of New York

Mellon ("B(~Y Mellon"j stating that as of September 21, 2015, BNY Me11on held for the beneficial

interest of Mere 40 shares of Viacom Inc. Class A common. stock. Maryl<noll Sisters of St. Dominic, Inc.

is referred to in this letter as "Maryknoll".

Rule 14a-8(b) of the Securities and Exchange Act of 1934, as amended (the "Exchange Act"J, sets

forth the eligibility requirements for a shareholder who wishes to submit a proposed resolution for

inclusion in a company's proxy statement. Specifically, a shareholder:

(1) must have continuously held at least $2,000 in market value, or 1~Q, or' the compan~ls

securities entitled to be voted on the proposal at the meeting for at least one year by the

date the proposal is submitted, and

(2) must continue to hold those securities through the date of the meeting.

Rule 14a-8(o) further requires that if a shareholder proponent is a beneficial owner of securities, rather

than a record ~-~older, the shareholder must submit ̀o the company either a ~Nritten siatemeni from the

record holder of its securities (usually a bro!<2r or ban(<), or a copy of a Schedule 13D, Schedule 13G,

Form 3, Form 4 or Form 5 (or amendments to such documents) filed with the Securities and Exchange

Commission, in either case v?rifying that, at the time the proposal was submitted, the shareholder had

continuously held the securities for at least one year. in addition, the shareholder musi include it; o~,,m

~y~ ~.
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written s~atement that it intends tc conti~~ue to hold the securities [hrough the date or` the shareholders

meeting.

Rule 14a-8 does not allow one shareholder to submit a proposal while relying on another

shareholder to satisfy the eligibility requirements. Accordingly, either (1) Mercy must submit the

Proposal and satisfy the eligibility requirements set forth in 14a-8, or (2) Maryknoll must submit the

Proposal and satisfy ttie eligibility requirements set faith in 14a-$. Of course, if both Mercy and

Maryknoll independently satisfy the eligibility requirements set ~ort~ in 14a-8, they may submit the

Proposal jointly.

With respect to the Proposal submitted by Mercy, the Company has not received any evidence

that, as of September 21, 2015 (the date on which the Proposal was submitted), Mercy had continuously

owned at least $2,000 in market value of the Company's Class A common stock for at least one year.

With respect to Ntaryknoll, tf~e Company has not received (1) a proposal, (2} evidence that, as of

the date on which any such proposal is submitted, Maryknoll had continuously owned at least S2,000 in

market value of the Company's Class A common stock for at least one year, or (3) evidence that

Maryknofl intends to hold its shares of the Company's Class A common stock through the date of the

Annual Melting.

In accordance with Rule 24a-S(f) under the Exchange Act, this letter constitutes the Company's

notice to Ntercy and to Maryknoli of procedural deficiencies in the Proposal as a result of the

aforementioned omissions. The Company intends to exclude the Proposal from its proxy statement for

the Annual Meeting if these deficiencies are not corrected by Mercy and/or Maryknoil within the time

frame contemplated by Rule 14a-8(f). In accordance with Rule 14a-8(F), the responses from Mercy

and/or Maryknoll must be postmarked or transmitted electronically not later than I4 calendar days

from the date you receive this fetter.

The Company has reviewed its records and confirmea that neither Mercy nor Maryknalf is a

registered holder of the Company's Class A common stock. Therefore, the Company must receive the

foifowing, within the time frame specified in the previous paragraph, in order for the procedural

dericiencies to be corrected:

(1) a written statement from the record holder of Mercy's shares (usually a broker or bank} or a

copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form S (or amendments to such

documents) filed with the Securities and Exchange Commission, in either case verifying that,

as of September 21, 2015 (the date on which the Proposal was submitted), had continuously

owned at least $2,000 in market value of tt,~ Company's Class A common stock for at least

one year preceding and including such date;

or

(2) a written proposal from or on behalf of Maryknoll;

644Z15v3



(3) a Nrritten statement from the record holder of Maryknoll's shares (usually a broker or bank)

or a copy of a Schedule 13D, Schedule 13G, Form 3, Form 4 or form 5 (ar amendments to

such documents) filed with the Securities and Exchange Commission, in either case verifying

that, as of the date on which Maryknoll's proposal is submitted, had continuously owned at

least $2,000 in market value of the Company's Class A common stock for at least one year

preceding and including such date; and

(4) a v~ritten statement from a qualified representative of Maryknoll that Maryknoli intends to

continue holding the shares of Class A common stock through the date of the Annual

Meeting.

The SEC has published guidance to assist in determining proof of ownership for purposes of Rule

14a-8(b). Staff Legal Bulletins 14F and T4G set forth methods to establish record o4vnership of shares

held in book-entry form through a securities intermediary, such as a broker or bank, including the

parties that can provide proof of ownership for a beneficial owner. We have enclosed herewith copies of

Rule 14a-8 and Staff Legal Bulletins 14F and 14G for your convenience.

If Mercy's intention was to submit the Proposal on behalf of Pvtaryknoll, please submit the

required documentation with respect to Maryknoll, as itemized in paragraphs (2), (3) and (4) above,

along with evidence that Maryknoll has authorized Mercy to submit the Proposal on its behalf.

Kindly send any response to my attention at Viacom Inc., 1515 Broadway, New York NY 14036.

Alternatively, you may transmit a response to my attention by facsimile to (201) 766-7786.

Please note that even if the procedural deficiencies set forth herein are cured, the Company

reserves the right to exclude the Proposal on other grounds set north in Rule I4a-8.

Sincerzly,

' l I ,~ ~`~
~U

Christa A. D'Alimonte

Senior Vice President, Deputy General

Counsel and Assistant Secretary

Enclosures

G44215v3



ELEeTRONIC CEDE OF FEDERAL REGULATX~I~+I

e-CFR data i~ current as of October 2, 2015

Title 17 --~ Chapter II --* Part 2~0 ~ §240.14a-8

Title 17: Commodity and Securities Exchanges
PART 240—GENERAL RULES AND REGU~TIONS, SECURITIES EXCHANGE AGT OF 1934

§240.14a-8 Sfiarehalder proposals.

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the

proposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order

to have your sharenoltler proposal included on a company's proxy card, and included along with any supporting statement

in its proxy statement, you must be eligible and follow certain procedures. Under a few specific circumstances, the

company is permitted to exclude your proposal, but only after submitting its reasons to the Commission. We structured this

section in a question-and-answer format so that it is easier to understand. The references to "you" are to a shareholder

seeking to submit the prvposai.

(a) Question 1 ~ What is a proposal? A shareholder proposal is your recommendation or requirement that the company

and/or its board of directors take action, which you intend to present at a meeting of the company's shareholders. Your

proposal should state as clearly as possible the course of action that you believe the company should follow. If your

proposal is placed on the company's proxy card, the company must also provide in the form of proxy means for

shareholders to specify by boxes a choice between approval or disapproval, or abstention, Unless otherwise indicated, the

word "proposal" as used in this section refers both to your proposal, and to your corresponding statement in support of

your proposal (if any).

(b} Question 2: Who is el'sgible to submit a proposal, and how do I demonstrate to the company that I am eligible? (i }

In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in market value, or 1 %, of the

company's securitizs en~itled io be voted on the proposal at the meeting for at least one year by the date you submit the

proposal. You must continue to hold those securities through the date of the meeting.

(2} if you are the registered holder of your securities, which means that your name appears in the company's records

as a shareholder, the company can verify your eligibility on its own, a►though you will still have to provide the company
with a written statement that you intend to continue to hold the securities through the date of the meeting of shareholders.

However, if like many shareholders you are not a registered holder, the company I~kely does not know that you are a

shareholder, or how many shares you own. In this case, at the time you submii your proposal, you must prove your

eligibility to the company in one of two ways;

(i) The first way is to submit to the company a written staterr~ent from the "record" holder of your securities (usually a

broker or bank) verifying that, at the time you submitted your proposal, you continuously held the securities for at feast one

year. You must also include your own written statement that you intend to continue to hold the securities through the date

of the meeting of shareholders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101), Schedule 13G

(§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this

chapter), or amendments to those documents or updaked forms, reflecting your ownership of the shares as of or before the

date on which the one-year eligibility period begins. if you have filed one of these documents with the SEC, you may

demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership level;

(B) Your written statement that you continuously held the required numoer of shares for the one-year period as of the

d~fe of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of the company's

annual or special meeting.



(c) Question 3: How many proposals may 1 submit? Each shareholder may submit no more than one proposal to a

company for a particular shareholders' ~lieeting.

(d) Question 4: How long can my proposal be? The proposal, including any accompanying supporting statement, may

not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your proposal for the

company's annual meeting, yQu can in most cases find the deadline in last year's proxy statement. However, if the

company did not hold an annual meeting last year, or has changed the date of its meeting for this year more than 30 days

from last year's meeting, you can usually find the deadline in one of the company's quarterly reports on Form 10-Q

(y~249.308a of this chapter), or in shareholder reports of investment companies under §?_70.30d-t of this chapter of the

Investment Company Act of 7940. in order to avoid controversy, shareholders should submit their proposals by means,

including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual

meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar days

before the date of the company's proxy statement released to shareholders in connection with the previous year's annual

meeting. However, if the company did not hold an annual meeting the previous year, or if the date of this year's annual

meeting has been changed by more than 30 days from the date of the previous year's meeting, then the deadline is a

reasonable time before the company begins to print and send its proxy materials.

(3) if you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual meeting,

the deadline is a reasonable time before the company begins to print and send its proxy materials.

(f} Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to

Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it has notified you of the

problem, and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the company

must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your response, Your

response must be postmarked, or transmitted electronically, no later than 14 days from the date you received the

company's notification. A company need not provide you such notice of a deficiency if the deficiency cannot be remedied,

such as if you fail to submit a proposal by the company's properly determined deadline. if the company intends to exclude

the proposal, it will later have to make a submission under §240.14a-8 and provide you with a copy under Question 10

below, §240.14a-8(j).

(2) If you fai! in your promise to hold the required number of securities through the date of the meeting of

shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for any meeting

held in the following fiNo calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

(h) Quesfron 8: Must I appear personally at the shareholders' meeting to present the proposal? (1) Either you, or your

representative who is qualified under state law to present the proposal on your behalf, must attend the meeting to present

the proposal. Whether you attend the meeting yourself or send a qualified representative to the meeting in your place, you

should make sure that you, or your representative, follow the proper state law procedures for attending the meeting and/or

presenting your proposal.

{2) If the company holds its shareholder meeting in whole or in part via electronic media, and the company permits

you or your representative to present your proposal via such media, then you may appear through electronic media rather

than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the company

will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following two

calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company rely to

exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for action by shareholders

under the laws of the jurisdiction of the company's organization;

Nore To anrencw;aH (i)(1): Depending on the subject matter, some proposals are not considered proper under state law if they

would be binding on the company if approved by shareholders. In our experience, most proposals that are cast as recommendations
or requests that the board of directors take specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates otherwise.

(2) Violation oflaw: If the proposal would, if implemented, cause the company to violate any state, federal, or foreign



law to which it is subject;

NOTE TO PARAGRAPi-i (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it would
violate foreign law if compliance with the foreign law would result in a violation of any state or federal law.

(3) Vrolafion of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy rules,

including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance against

the company or any other person, or if it is designed to result in a benefit to you, or to further a personal interest, which is

not shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total

assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for its most

recent fiscal year, and is not otherwise significantly related to the company's business;

(6) Absence of power/authority: If the company would lack the power or authority to implement the proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary business operations;

(8) Director electrons: If the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would rernove a director from office before his or her term expitecl;

(iii) Questions the competence, business judgment, or character of one or more nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

{9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own proposals to be

submitted to shareholders at the same meeting;

Nore ro PaFucruwH (i)(5): A company's submission to the Commission under this section should specify the points of conflict with
the company`s proposal.

(10) Subsfanfiallyimplemented: If the company has alrEady substantially implemented the proposal;

Nore ro anaacaa~Fi (i)(10): A company may exclude a shareholder proposal that would provide an advisory vote or seek future
advisory votes to approve the compensation of executives as disclosed pursuant to Item 402 of Regulation S-K (§229.402 of this
chapter) or any successor to Item 402 (a "say-on-pay vote") or that relates to the frequency of say-on-pay votes, provided that in the
most recent shareholder vote required by §240.14a-21 (b) of this chapter a single year (i.e., one, two, or three years) received
approval of a majority of votes cast on the matter and the company has adopted a policy on the frequency of say-on-pay votes that
is consistent with the choice of the majority of votes cast in the most recent shareholder vote required by §240.94a-21(b) of this
chapter.

(11) Duplication: if the proposal substantially duplicates another proposal previously submitted to the company by

another proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmissrons: If the proposal deals with substantially the same subject matter as another proposal or proposals

that has or have been previously included in the company's proxy materials within the preceding 5 calendar years, a

company may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time it was

included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6°!0 of the vote on its last submission to shareholders if proposed twice previously within the preceding 5

calendar years; or

(iii) Less than 1 U% of the vote on its last submission to shareholders if proposed three times or more previously within

the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

(j) Question 10: What procedures must the company follow if it intends to exclude my proposal? (1) If the company

intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no later than 80



calendar days before it files its definitive proxy statement and form of proxy with the Commission. The company must

simultaneously provide you with a cr~py of its submission. The Commission staff may permit the company to make its

submission later than 80 days before the company files its definitive proxy statement and form of proxy, if the company

demonstrates good cause for missing the deadline.

{2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An expianatian of why the company believes that it may exclude the proposal, which should, if possible, refer to

the most recent applicable authority; such as prior Division letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k) Question 17: May I submit my own statement to the Commission responding to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to

the company, as soon as possible after the company makes its submission. This way, the Commission staff will have time

io consider fully your submission before it issues its respunse. You should submit six paper copies of your response.

(I) Question 12. If the company includes my shareholder proposal in its proxy materials, what information about me

must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number of the company's

voting securities that you hold. However, instead of providing that information, the company may instead include a

statement that it will provide the information to shareholders promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can I do if the company incl~~des in its proxy statement reasons why it believes shareholders

should not vote in favor of my proposal, and 1 disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should vote against

your proposal. The company is allowed to make arguments reflecting its own point of view, just as you may express your

own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially false or misleading

statements tha' may violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff and the

company a letter explaining the reasons far your view, along with a copy of the company's statements opposing your

proposal. To the extent possible, your letter should include specific factual information demonstrating the inaccuracy of the

company's claims. Time permitting, you may wish to try to work out your differences with the company by yourself before

contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends its proxy

materials, so that you may bring ±o our attention any materially false or misleading statements, under the following

timeframes;

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as a condition

to requiring the company to include it in its proxy materials, then the company must provide you with a copy of its

opposition statements no later than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its opposition statements nn later than 30 calendar

days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29, 2007; 72 FR 70456, Dec.
11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782. Sept. 16, 2010]

Need assistarre?
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Division Qf Corporation Finance
Securities and Exchat~g~ Cammissian

Shareholder Proposals

Staff Legal Bulletin No. 14F {C~)

Action: f~ublication of CF Staff Legal Bulletin

Date: October 18, ~Q11

Summary: This staff legal bulletin provides information for companies and

shareholders regarding Rule 14a-3 under the Securities Exchange Act of

1934.

Supplementary Information: The statements in this bulletin represent

the views of the Division ofi Corporation Fir.arce (the "Division"). This

bulletin is not a rule, regulation or statement of the Securities and

Exchange Commission (tie "Commission"), Further, the Commission has

neither approved nor disapprovecJ its content.

Contacts: For r"!.~rther information, please contact the Division's Office of

Chief Counsel ~y calling (202) 5~1-3500 0~ by submitting ~ wed-based

request form at hops://tts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The v~rp~se flf this bulletin

Thi; bulf~tin is part of a continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-S.

Specifically, this bulletin contains information regarding:

• 6rok?rs and banks that cons~itute "retard" holders under Rule 14a-

8(b)(Z)(i) For purposes of veri;ying whether a beneficial owner is

eligible to submit a proposal under Ru(e 14a-8;

• Common errors shareholders can avoid when subiYiitting proo~ of

ownership to companies;

• The submission of revised prap~sals;

• Procedures For withdrawing no-action requests regarding proposals

submitted by multiple proponents; and

• The Division's new process for transmitting Rule 14a-8 no-action

responses by email.

You can 'rind additional guidance regarding Pule 14a-8 in the following

bulletins that are avai►ahle on the Commission's website: SLB Flo. 1~, SLB
Nd. 14A, SLS No. 148, SLB No. 14C, SLB No. 14D and SLB No. 14E.

B, Thy tykes of brokers and banks t9~~t constitute "record" holders



under Rulz 1~4a-8(b)(2}(i) for purposes of verirtying whegher ~

beneficial owner is eligible to submit a proposal under Rute 14a-8

1. Eligibility to submit a proposal under Ruta 14a-8

To be ?ligibie to submit a shay ehal~er p; aposai, a shareholder must have

continuously held .~t leapt X2,000 in market value, or 1°/0, of the company's

securities entitled to be voted cn the proposal a~ thz shareholder r~^eeting

for at least one year as of the date tie shareholder submits the proposal.

Thz shareho!d~r must also continue to hold the required amount of

securities through the date of tie meeting and must provide the company

with a written statement of intent ro do so.l

The steps that a shareh~ld~r must take to verify his or her eligibility to

submit a proposal depend on now the shareholder owns the securities.

There are two types of security holders in the U.S.: re~ister2d owners and

beneficial o~nrn~rs.~ Pegiste~ed owners have a direct relations~iF ~Nith the

issuer be~_ause their ownership of shares i~ listed on the r~cord~ maintained

by Che issuer or its trans`er agent. If a Shareholder is a registered owner,

the company can independently confirm that the shareholder's holdings

sa~isfy Rule 14a-8~b)'s eligibility requirement.

The vast majority of investors in snares issued by U.S. companies,

hcawev~r, are beneFicial owners, which means that they hold t'r~eir securities

in beak-en~ry fo-m through a szcurities intermz~iary, such as a broker or a

bank. 3eneficial o~Nners are sometimes referred to as "street game"

holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can pro~~ide

proor of ownership to support his or her eligibility to submit a proposal by

submitting a ~~lritten statement "from the 'record' holder of (the] securities

(usually a oroker or bank}," verifying that, at the time the proposal was

submitted; the shareholder held the required arn~unt ofi sec~~rities

contin!.~oasfy for at least one year.3

2. The role of the Depository Trust Company

Most lary~ U.S. broken anci banks deposit their- customer;' securities with,

and 'hold those securities through, the DeQositary Trust Company ("DTC`), a

registered clearing agency acting as a securities dzpository. Such brokers

and bans are often refierred ~o as "parti~ipa+its" in DTC.`~ The nGme~ of

these DTC participants, however, do not appear as the registered o;rmers of

the securiti?s deposited with DTC on the list or shareholders maintained by

the company or, more typically, by its transfer agent. Rather, DTC's

nominee, Cede 3~ Co., appears on the s~aret~older list as the salt regiskered

owner of securities deposited with DTC by the DTC participants. A company

can request fi~om DTC a "securities position listir;g" as of a speci~ied date,

which identifies the DTC participants navi,~g a position .n the compa~~y';

securities and tie number of securir_i~s held by each DTI' participant on that

date.5

3, B~c~kers and banks that ~anstitut~ "record" holders under Rule

14a-8(b)(~)(i) for purposes of verifying whether a beneficial

owner is eligible t~ submit a pro~osa~ under R~rfe 14a-~

I.. Tn~ Nain Celestial Groc~~p, lnc. (Oct. 1, 2008;, v~rn took: the position that

a~ introducing brok?r could be consider?d a "record" holder for purposes of

Rule 14a-8(b){2)(i). An introducing orok;er is a bro{<er that engages in sales

and other activities involving customer contact, such as opening r_ustemer



accounts and accepting customer ordersf buk is not permitted to maintain

custody of customer funds and securiti2s.~ Instead, an introducing broker

engages another broker, known as a "clearing broker," to hold custody of

client funds and securities, ~o clear and execute customer trades, and to

handy other f~~~~ctions such as issuing confirmations of customer trades and

customer account statements. Charing hrakers generally are DTC

pa~ticipa~~ts; introducing brokers generally are nat. As introducing brokers

generally are not DTC participants, and therefore typically do not appear on

FTC`s securities position listing, Hain Celestial has required companies to

accept proof of ownership letters from brokers in cases ~rlher~, unlike the

positions of registered owners and brokers and banks that are DTI

participants, tn~ company is unable to verify the aositions against its own

~r its transfer agent's records ur against DTCs securities position listing.

In light of questions we have received following two recent court cases

relating ~o oro~f of ownership under Rule 14a-~ and in light ~~f tie

Commission's discussion of registered and bene icial owners .n the Proxy

Mechanics Concept Release, we have reconsidered our views as to what

types of brokers and banks should be considered "record" holders under

Pule 14a-$(b)(2}(i). Because of the transparency of DTC participants'

positions in a company's securiCies, we ~Nill taka the view going forward

that, far Rule 14a-8(b)(2)(i) purposes, only DTC participants should be

viewed ~s "record" holders ~f securities that are depositEd at DTC. As a

result, we will no longer follow Narn C2lestia/.

We believe that taking this approach as to who constitutes a "record" holder

for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to

beneficial owners and companies. We also note that thi; approach is

consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter

addressing that rules under which brokers and banks that are DTC

participants are considered to be the record hoid~rs of securities on deposit

with DTC ~rahan c~iculating the n~imber r~` record Folders for ~urpos~s of

Sections 12(g) arse+ 15(d j ar the Exchange Act.

Companies have occasionally expressed the viewr that, because DTC's

nominee, Cede & Co., appears on the shareholder !ist as the soli registered

oNrner of securities deposited with DTC by the DTC participants, only DTC or

Cede & Co. should be viewed as ~;~e "record" holder of the securities held

o~ deposit at pTC for purposes of yule 14a-8(bj(2)(i), We have never

interpreted the rule to rzquire ~ shareholder to obCain a proof of ownership

1?~er ̀ rom DTC or Cede & Co., and nothing in this guidance should 'oe

construed as changing that view.

Now can a shareholder determine Hrhether his or her broker or bank r.

a DTC aartieipant?

Shareholders and companies can confirm whether a particular broker or

bank is a DTC Rarticip~nt by checking DTC's participant list, which i~

currently available on the Internet at
http://w~vw.dt~c.coml~/media/Fibs/Dow►~loa~s/client-
center/DTI'/alpha.asF~x.

bL'hat rf ,~ shareh~ider's broker or bank is nog on DTC`s particfpani list

Tie shar~:hoider will rued ro obtain prcof of r~~~vnershi~ fro« the DTC

participant through which the securities are held. The shareholder

si~ould 'ae able to find eat v~aho thi; DTC participant is by asking the



shareholder's broker or r~ank.9

Ir the DTC parii~ipant knows the shareholder's Broker or bank`s

holdings, but does not know the shareholder's holdings, a shareholder

could ~atisfiy Rule 14a-$(bj(Z)(i) by attaining and submitting two proof

of o~Nnership statern2nts verifying that, at the time the proposal was
su~mitted, tre req~~ired amount of securities wire continua sly hJid for

at feast one year -one from the shareholder`s broker or bask

confirming the shareholder's ownership, and one other Pram the DTC
participant confirming the broker or bank's o~n~nersh~p,

Nov'✓ wil! Che staff process no-acfron requests that argue r"or exclusion on
the bads that the sharenc~lder's proof of ownership is nor from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder`s proof of owner>hip is rot from a DTC participant only if
khe company's notice of defect describes the required proof ur
ownership in ~ mann?r that is consistent with the guidanc? contained in
this bull tin. Under Pule 14a-8(f)(1), the shareholder will have an

opportunity to obtain the requisite o. oor of ownership artQr receiving the

notice of defect.

C. Common errors shareholders can avoid when submitting proof of

ownership to companies

In phis section, v~re describe t~vo common error, shareholders makQ when

suomitting proof of ownership for purposes of Rule 14a-8(b)(2), and ~nre

provide guidance on how to avoid the~P errors.

First, Rule 14a-t3(b) requires a shareholder to provide proof of ownership

that he or she has "continuously held at leapt X2,000 in markzt value, or
1%, ~f the company's securities entitled to be votea on the proposal at the
rnee~_ing nor at Fast one year by '.he ~~a~e you submit th*~ proposal"

(emphasis added),10 We note khat many proof of ownership letters do not

satiny this re~uir?ment because they do got verify the shareholder's

beneficial ownership for the entire one-year period preceding and including

the date the proposal is submitted. In some cases, the letter speaks as of a

date before the date the proposal t5 SUb(711ft~d, thereby lea~ring a gap
between the date of the verification and the date the proposal is suomitted.
In ocher cases, the letter speaks as of a date after Che dace the proposal
was submitted but covers a period o~ onl~~ one yea. ,thus failing to verify
the shareholder`s beneficial ownership over the required full one-year
period preceding the lake of the proposals submission.

Second, many f?tte~ s fail to confirm contin~~ous o~Nnership o. the securities.
This can occ~~r when a b. o(<er or dank s~~bmir_s a le~~er that confirms the
shareholder's beneficial ownership only as of a speci`ied date beat omits any
r~fi~rence to con~i~uous ownership fir ~ ~n~~-year period.

We ~ ecogr,ize iha~ the rer~uireme~is of Rile 14a-S(b) are highly pr?scriptive
and can cause inconvenience nor sha; molders when s~~bmitting proposals.
Alth~ugn our administration or" Ruie I4a-8(b) is constrained ~y the terms o
the cute, •,ve believe CE~ak shareholders can avoid the Cwo errors highlighted
above by arrargin~ to have their broker or bank provide the required
verif~cakion of ownership as of the date they plan to submit khe proposal
using the following Format:



"As of [date the proposal is submitted], [Warne of shareholder]
held, and has held continuously for at I~aSt one year, [number
of securities] shams of [company name] [class of

securities]."11

As discussed above, a shareholder may aisa need ±c~ pr~~vide a separate
written statement f. om the DTC participant through which the shareholder';

securities are held if the shareholder's ~rof<er or Dank is not a DTC

participant.

D. The suf~rr~ission of revised proposals

On occasion, a si~areholder ~vili I~PVISG a proposal after submitting it to a

company. This section addresses questions we nave receivea regarding

revisions to a proposal or supporting statQment.

1. A shareholder sut~tnits a timely ~roposat. The shareholder

then sut~mits a r~vis~d proposal before the company`s dead~in~e

far receivi~+g prop+~~als. Must fi~~ cc~mp~ny accept t4~e revisions?

Yes. In this situation, we believe the revised pror~osal s`r~v2s as a

rep►acement of the initial proposal. ey submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposai. Therefore, the

shareholder is not in violation of the one-proposal limitation 'n Rule 14a-

8(c).12 IF tf~e cumpa~~y in~~nds to submit a no-action request, it must do so

with respect to the revised proposal.

We recognize chat in Question and Answer E.2 of SLB No. 14, we indicated

that if a sharzhcider makes revisians to a proposal before tt~e company

submits its no-action request, the company can choose whether to accept

the revisions. However, phis g~Jic~3t~Ce has led some companies to geli~v~

that, in cases where shareholder; attempt to make changes to an initial

D(O~CSaI, the compaR'~ IS r". ee t~ ignore ~UCiI i EVlSIQ;.S 2V2i1 li t~"1L' t-2VIS2C

proposal is submitted before the company's deadline For receiving

shareholder pr000sal~. ~Ve are revising our guida~~ee o~ this issue to make

clear that a ~~m~any may not ignore a revised proposal in this situation.'—j

2. A shareholder submits a timely proposal. After tote deadline

for receiving proposals, the s~arehotde~- subrni~s a r~v~sed

proposal. Must t4~e company accept the revisions?

No. If ~ ~har~hold2r suomits revisions to a proposal after the deadline for

receiving proposals under Ru(e 1~a-8(e~, the r_ompany is not required ro

accept the revisions. Ho~r~ev2r, if the company does not accept the

revisions, it must treat the revised p. oposal as a second proposal and

submit a notice stating its intention to exclude the revis:~d proposal, as

raquired by Rulz 14~-8(j). Tne company's notice may cite Ruie 14a-8(e) as

tie reason for excluding the revised proposal. If the company does not

accept the revisions and •,mends ra exclude the initial proposal, it would

also need to submit its reasons f~~r Pxcl~~ding the initial proposal.

3, I~f a share~ald~r subrn~ts a revised pro~o~al, as of which date

must the shareholder prav? his o~ ~~r share awn~r~hi~p?

A. snareholr~er must prone owner ship as of i7e da~~ she original proposal i~

submi+ted. When the Commission has discussed revisions to propusals,74 it

has not st~ygested that a revision tri~~gers a r~q~~irament to or~vide woof of

ownership a second time. As outlined in Rile 14a-8(~), proving ownership



includes providing ~ vvritt~n statement that the shar2holdzr intends tc,

continue to told the securi~i~s through the date of the shareholder meeting.

Rule i4a-8(f)(2) provides that it the shareholder "rails in [his or her]

promisz to hold the required n+amuer of securities thro~.~gh the date of the

meeting of shareholders, lien the company will be permitted to exclude ail

~f [the sane shar~holde~`s] proposals f-om its prcxy materials far any

meting held in the folio+King two calendar years." With these provisions in

mind, we d~ not interpret Rule 14~-~ as requiring additional proof of

ownership when a shar~nolder submits a revised proposai.'-S

E. Procesiures for withdrawing nom-action requesfis for proposals

su6m9tted by multiple propanants

We ha~~e previously addressed the requir2m~~ts fcr withdrawing a Rule

14a-8 no-action request in SL[3 Nas. 14 and 14C. SL[3 No. 14 notes that a

company should include UJith a withdra~Nal letter documentation

demonstrating that a shareholder nas withdrawn th? proposal. In cases

where a proposal s~~bmi~fie~ by multiple shareholders is withdrawn, SLB No.

14C states that, if each s~arehofder has designated a lead individual to act

~n its behalf and tie company is able to demonstrate that the individual is

authorized to act on behalf or ail of the proponents, the company need only

provide a letter from that (ead individual indicating that the lead individual

is withdrawing tn~ proposal on behalf or all of the proponents.

Because there is no rali~f granted by the staff in cases vvher-e a no-action

request is Uvithd~ awn Following the vvithdrawal of the related proposal, ~~e

recognize that tie threshold for withdrawing ~ no-action request ~ee~~ hat

be overly burdensome. doing for~~~ard, we ~n~ill process a withdra4~ral

request if the company providzs ~ letter from the lead filer thai includes a

representation that the lead filer is authorized to withdraws the proposal on

b~~~alt of each proporent identi`iee~ i~-~ the company's no-action request.lb

F, Use of email to transmit oc~r (tine 14a-8 no-ac~i~n rzs~~nses tv

car;apan~es and proponents

i v date, the Division has transrnitt~d copies ai our Rule 14a-8 na-action

responses, including copies of the correspondence wre have received in

connection tivith such requests, by U.S. mail to companies and proponents.

VVe also post our response and the related correspondence to thz

Commission`s website shortly after issuance o. our response.

In or~2r to acceleratz delivery of staff responses to c~~rnpanies and

proponents, an~~ to reduce our ~opyir,g and postage costs, going forward,

we intend to transmit our Rule 14a-8 i~o-action responses by email to

companies and proponents. We therefore encourage both companies and

proponents to irclude email contact information in any correspondence t~

each other and to us. We +~~ill use U.S, mail to transmit our no-action

response to any company or proponent for ~Nhich ~n~e do not hays email

contact infiorm~tian.

Given the availability of rut r~soonses and the related correspondence on

the Commission's websit~ anr.J khe requir~ment under Rule 14a-8 for

campani~s and proponents to copy coon other on correspondence ~ubmi~C~~d

~o tre Commisson, we believe it is unnecessary to Transmit copies of the

related corresoonden~_e along witi~ cur ~~o-action response. Therefore, ~n~e

intend. to transmit only o~:r staff response and not tr;e correspondence vie

raceiv~ from t~~e parties. We will continue to pest to the Commission's

website copies of this coi~respondenc~ at the same rime that we post our



staff no-action response.

1 Se? Rule 1'Fa-8(~).

? For an explanation of the types of share ownership in the U.S., see
Concept Releasz an U.S. Proxy System, Release No. 34-52495 (.luly 14,
2010) [75 FR 429132] ("Proxy Mechanics Concept R~lease'~), at Section TI.A.
The term "b2neficia! owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as

compared to "benefit+al owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act, Our use cf the term in t~is bulletin is not
intended to suggest that registered owners are not beneficial o~nmers for

purposes of those Exchange Act provisions, See Proposed Amendments to
Rule lea-S under the Securities Exchange Act of 1934 Relating to Proposals
by Security Hiders, Release No. 34-12598 (July 7, 1976) [41 FR Z9982J, at

n.2 ("The term 'beneficial owfner' when used in the context of the proxy
rules, and in light of the purposes of those rules, may be interpr?ted to
have a broader meaning than it would for certain other purposes] under
tt~e federal securities laws, such as reporting pursuant to the bViiliams
Act. ") .

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5 r~fleccing ownzrship of the required amount of shares, the
shar~holdzr may instead prove ownership by submitting a copy of such

filings and providing the additional information that is described in Rut?
14a-8(b)(2)(ii).

4 DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically identifiable shares directly owned by the DTC
participants. Rather, each DTC participant holds a pro rata interest or

pa5ition in the aggregate number of shares of a particular issuer held at

DTC. Correspondingly, each customer ref a DTC parfiicipant -such as an
individual investor - owns a pro rata interest in r_he sharps in which the DTC

participant has a pro rata interest. SeP Proxy Mechanics Concept Release,
at Section II. B.2.a.

5 See Exchange Act Rule 17Ad-8

6 See filet Capital Rule, Release No. 34-31511 (Novi. Z4, 1992) [57 FR
So973] ('Net Capital Rule ReiPa$e"'}, at Section II.C.

7 See KBR Inc. v. Chevedden, Civil Actin No. H-11-019b, 2011 IJ.S. Dist.
LEXIS 35431, 2011 WL 1463611 (S.r~. Tex. Apr. 4, 2011); Apache Corp. v.
Chevedden, 096 F. Supp. 2d 723 (S. D. Tex. ~~10). In bath cases, the court
concluded that a securities intermediary was rot a record holder for

purposes of Rule 14a-~(b) because it did not appear on a list of the
compan~~'s non-objecting beneficial owrers or cn any DTC securities
position listing, nor v~ias the intermediary a DTC participant.

3 Techne Corp. (Sept. 20, 1988).

9 In addition, if the snarehoider'~ brr~ker is ~n introducing broker, the

shareholder's a~ct~unt statements should incluc~~ the clearing broker`s
identity and telephone number, See Nn~ C~pitai Rule Rcl~ase, at S~etion
II.C.(iii). The clearing broker wi11 generally be a DTC participant.



1~ For purposes of Rule 14a-S(b}, the submission date of a proposal 4vill
gene. ally precede the company's receipt date of the proposal, aosent the
use of electronic or other- means of same-day delivery.

1~ This format is acceptably for ourpos2s of Rulz 14a-3(b), but it is not
mandatory or exclusive,

12 As such, it is not appropriate far a company to send a notice of defect
for multiple proposals under Rule 14a-8(c) upon receiving a revised
proposal.

13 This position will apply to all proposals submitted after an initial proposal

but before the r_o;,~pany's deadline for rec?iving proposals, regardless of
whether they are explicitly labeled as "revisions" to an initial proposal,
unless kh~ shareholder afrirmatively indicates. an intent to submit a second,
additional proposal fir inclusion in the company's proxy materials. Irr that
cast, ~ h~ company must send the shareholder a notice of deiQct pursuant to
Rule 14a-8(f)(i) if it intends to exclude either proposal firom its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, with
~-esoect to pr000sais or revisions received before a ccmpany's deadline for
suomission, we will no longer follotiv Layne Christensen Co. (Mar. 21, 2011)
and other prior staff no-action letters in which we took the view that a
proposal would violate the Rule 14a-8(c) one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a ~ul~ 14a-8 no-action request to exclude an ~ar(ier propasai submitted by
the same proponent or no~iiied the proponent that the earlier proposal was
zxcludable under the rule.

14 See, e.g., Adoption of Amendments Relating to Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976} [41 FR 52994],

'-~ Because the relevant dare far proving ownership under F~ule 14a-8(b) i;

the date the proposal is su~micted, a proponent who does not adequately
prove ownership in connec~ian with a proposal is not permitted tc~ submit
another prcacsal for the game meting on a later date.

16 Nothing in this staff position has any effect on the status of any
sharahoid2r proposal that is not withdrawn by the proponent or its

authorized representative.
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)

Action. Pubiir_~tion of CF Stafr" Legal Bulletin

Date: Octabe~ 16, 2012

Summary: This staff legal bulletin provides information for companies and

shareholders regarding Rule 14a-$ under the Securities Exchange Act of

1934.

Supplementary Information: The statements in this bulletin represent

the views of the Division o` Corporation Finance (the '`Division";. This

bulletin is not a rule, regulztion or statement of the Securities and

Exchange Commission (the "Commission"). r=urther, the Commission has

neither approved nor disapproved its content.

Contacts: Far further information, please contact the Division's Office of

Chief Counsel by calling (202) 551-3500 or by submitting aweb-based

request form at hops://tts.sec.gov/cgi-bin/corp_fin_interpretive,

A. Tha purpose of this bulletin

This bulletin is part of a continuing effort by the Division fo provide

guidance on important issues arising under Exchange Act Rule 14a-8.

Specifically, this bulletin contains information regarding:

• the parties that can provide proof of ownership under Rule 14a-8(b)

(2)(i) r"or purposes or" veri`ying whether a benericia( owner is eligible

to submit a proposal under Rule 14a-8;

• the manner in which companies should notify proponents' of a failure

to provide proof of ownership for the one-year period required under

Rule 14a-8(b)(1); and

• the use of website rer"2renc~s in proposals and supporting statements.

You can find additional guidance regarding Ruic 14a-8 in the following

bulletins that are available on the Commission's websita: SLB No. ?~, SL6

No. 14-; , SLB f~lo. 14B, 5L~ No. 1-~C, SLg No, 14D, SLB No. 14E and SLB No.

14F.

B. Parties that can ~rovi~ie proof ~f ownership under Rule 14a-8~bj

(2){i) fr~r purpgses a€ verifying whether a taeneficial owner is

eligible to summit a }~ro~osal under Rule 14a-8

1. Sufficiency o~ proof of ownership letters provided by

~fifiliates of DTC par~ici~ants for purpcases of Ruie 14a-8(b){2)



t+)

To be eligible to submit a proposal under Rule 1~a-b, a shareholder mast,
among other Chings, provide documentation evidencing that the shareholder
has cuntinuous{y held at least ~~,000 in market value, or 1%, of the
company`s securities entitled to be voted on the proposal at the shareholder
meeting iar at leas: one y`ar a~ cfi the date the shareholder submits the
proposal. Ir the shareholder is a beneficial owner of the securities, which
r~eans that the securities are 1 ipld I'~i book-entry fo+-~-n through a securities
intermediary, Rule 14a~8(b)(2}(i) provides that this docu~~nentation ca~~ be
in the form of a "written statement from the 'record' holder of your
securities ,(usually a broker or bank)...,"

In SLB No. 1~F, the Divisi~~n described its view that only securities
intermediaries that are participants in the Depository Trust Compan~~
("DTC") should be viewed as "record" holders of securities that are
deposited at OTC ror purposes of Rule 14a-8(b)(~}(i), Therefore, a
beneficial owner must obtain ~ proof of ownership letter from the DTC
pa. ticipant through which its securitizs are held at DTI in order to satisfy

the proof of ownership requiremenks in Rule 14a-8.

During the most r`cent proxy sea_on, some companies questioned the
sufficiency of proof of ownership letters from entities that were net

themselves DTC particiaants, but were affiliates or DTC participants.'= By
virtue of the affiliate relationship, w2 befievn that a securities intermediary
holding shares through its afriliated DTC participant should be in a position
to verify its customers' ownership of secu~ hies. Accordingly, we are of the
view that, Pon purposes of Rule 14a-8(o)(Z)~i), a prcof of oavnership letter
from ari affiliate of a DTC par ticipart satisfies the requirement to }~rovid2 ~
proof of ownership letter from a DTC participant.

2. Adequacy of proof of ownership letters from securities
intermediaries that are nQ~ nrokers or banks

irVe undzrstand that there a. e circumstances .n v~rn~ch securities
intermedia;ins that ire not brokers or banks maintain securities a`co~~nts in
tie ordinary course a; their b~~sinzss. A si~areholder who holds securities
through a securities intermediary that is not a broker or bank can satisfy

Rule 14a-8's d~cum?ntation requirement ►~y submitting a proof of ~~wn~rshi~
letter from that securities intermediary. IF the securities intermediary i~
not a LTC participant or an ar"filiate of a DTC participant, khen the
shareholder will also need to obtain a proof of ownership letter from the
DTC participant or an ~f`iliate of a DTC participant that can verify r_he
holdings of the securi~ies intermediary.

C. Manner in vyhic#~ companies should notify proponents of a failure
to prz~vide prflof of ownership for the one-year period required
under Rule 14a-8(b)(1)

As discussed in Section C ofi SIB N~. 1~F, a corTtrriori error ire pr~~F of
owr,ershi~ letters f~ that they do no` verify a proponent's beneficial

ownership ran the. entire one-year period preceding and including the date
ttie p; oposal ~Nas submitted, as required by Rule 14a-8(b)(1).:n same
cases, the letter speaks as o~ a date before the date the proposal was
submitted, thereby leaving o gap between the date of veriEicakion and the
date the proposal way submitted. In o~l~er case, khe 14tter speaks as of a
date after the date the proposal was submitted but covers a pzriod of only
one year, thus failing Co verify the proponent's beneficial oa+~nership over



the required Tull one-year period preceding the date of the proposal's
submission.

Under yule 14a-8(f), iF a proponent fails to fellow one of the eligibility or
prgcedural requirements of the rule, a company may e~c~lude the proposal

only if it notifies the proponent of the defect and the proponent fails to

correct it. Ir, SLB No. 14 and SLB No. 145, we explained 'chat companies

should provide adequafie detail about what a proponent must da to remzdy

ail eligibility or procedural de*ects.

Vile are concerned t"at companies' notices Qf detect are not adequately

describing the deflects or zxplaining what a proponent muse do to remedy

def~ct~ in proof cf o+Nrersnip letters. For e;camole, same companies'

notices of defect make na mention of the gap in the period of ownership

covered by the proponent's proof ~f OWflP1'SFlln IP~P_r Of Q~fIP(' S~P.C:IfIC

deficiencies that the company has identified. V~Ie do nor believe that such

notices o` defect serve the purpose or" Rile 14a-8(f).

Accordingly, going Forward, we tivill not concur in the exclusion of a

proposal under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's
proof of oavnership does not cover the onz-year period preceding and

including the date the proposal is sut~mitted unless the company provides a

notice of defect that identifies the specific date on which the proposal vas
submit!~~d and explains that the proponent mist obtain a new proof of

ownership utter veriFying continuous ownership of the requisi*e amount of

securities for the one-year peri~~d preceding and including such date to cure
the detzci. V~Je view the prnQosal`s date of submission as the date the

proposal is postmarked or transmitted electronically. Identifiying in the

notice of defect she s~e~ific c~at~ ~t~ which the proposal was submitted will

help a proponent better understand ho~v to remedy the defects described
above and will be parti~ulariy helpful it those instances in ~vhich it may be

difficult For a proponent to determine the dale or' submission, such as when
the proposal is not ~ostm.arked an tre sarn~ day it is olac~d in the mail. In

addition, companies should include c~pi2s of the postmar~ or evidence of

ei2ctronic transmission with their no-action requ2~ts.

D. Use ~f we~si#~ addresses ~n proposals and sugp~rting
statements

Recently, a number ~f proponents have included in heir proposals or in

their supporting statemenrs the add. esses to websites that provide more

information about choir proposals. In some Lases, companies have sought

to exciuc~2 either tie Uvebsite address or the entire proposal d~~;e to the

raferenc~ to the website address.

In S~ B No. 14, we explained that a reference to a websit? address in a
proposal does not raise the concerns addressed by the 500-word limitation

in Rule 14a-8(d). VV? contnue tc be of this vi~+~~ and, accordingly, we ~~ill

continue to count a w!?bsi~e address as one word .or purposes of Rule 14a-

8(~). To the eXL~nt that the company seeks. the exclusion of a websit~

rer`erence i~ a pr000s~l, but not the pr000s~l it;21f~ we 4vi11 conrinue to
rollow the guidance stated in SLB yo. 14, ,,vhich provides thafi refer encAs to
website ~ddI~PSSAJ in ~ropos~ls o~ supporting statements could be subject

co exclusion under R!~le 14a-8(i)(3) if the information contained on the

website is matQriafly false or misiLadirg, irrelevant to the suoject matter of

the proposal or oti~er~r~ise in contravention ~f the proxy ; u!es; incl~_,ding ~ul~

14a-9.3



In light of the growing int2r~st in including references to web~itp ad~~resses

in proposals and supporting stat~me~ts, we are providing additional
guidance on the a~prepriat` use ~f websi~~ addresses in proposals and

supporting stat~ments,`~

1. References to webs~te atidrQsses in a pro+~osa( or

supporting statement and Rule 14a-8(i)(3)

Rererenc~s to ~vet~sites in a proposal or supporting statement may raise

concerns under Rul? lea-S(i)~3). In SLB No. 148, we stat2~ that the

exclusion of a proposal under Rule 14a-8(i){3) as vague and irder"finite .may

be appropriate if neither the shareholders voting on the proposal, nor the

company in implementing the prcposai (if adopted), wouid be able to

determine with any reasonable certainty exactly what actions ar measures

the proposal ;equines. Ir evaluating whether a praposai may be excluded

on this basis, we consider only the information contained in the proposal

and supporting statzment and determine whither, based on that
information, ;har~hoiders and the company can determine what actions the

proposal seeks.

If a proposal or suppertin~ staterr~~nt refers to a wAbsite that provide

information necessary for shareholders and the company to understand

with reasonable certainky exactly what actions or measures she proposal

requires, and such information is not also contained in the proposal or in

the supporting statement, then ~nr~ believe the proposal would raise

concerns under Rule 14a-9 and ~vould be subject to exclusion under Rule

14a-8(i)(3) as vague and indefinite. By contrast, if shareholders and the

company can understand witr~ reasonable certainty exactly what actions or

measures the propose! requires witho~_it re~~iewing the information Qrovided

on the Ni~bsite, then we believe that the proposal ~,vould nit be subject to

exclusion under Rule 14a-8(i)(3) on the basis of the reference to the

website address. In this case, the information on the website only

suop{emencs the inro~mation contained .n the proposal and in the supposing

statement.

2. ~ra~oiding one corr,~a~y witf~ t~¢ matz:fiefs that wii! ~~

published on the refes~enced website

We rece~nize that if a proposal reverences a website that is not operational

at the time the proposal is 5ubmicted, it will be impussible nor a company

or the staff to evaluate ~rrhether she websike reference may be excluded. In
our view, a reTerence to anon-operational webs~te in a proposal or

supporting statement could be excluded under Rule 14a-8(i)(3) as irrelevant

to the subject matter oT a proposal. We understand, however, that a

proponent may wish to include a reference to a ~v~~sir_~ con!~aining

information related to the proposal but wait to ac~iva~e the website until it

oecomes clear that the propose! will be inciud~d in the company's proxy

m~rerials. Therefore, we will not concur that a reference to a wtbsite may

~e exciudz~~ a~ i~ relevant under RUIP 14a-8(i)(3} on one basis that it is not

yet operational if the proponent, at Che time the proposal is submitted,

provi~~es the company with she materials that are irte,~dad nor publicatian

on the ~nrebsite and a representation that the W?~Si~? NlIII L~t'COf71?

~oerationai at, or prig Lo, th` rune the company ̀files its definitiv` proxy

materials.

3. ~o~tentiai issues t3~at may ~r~se ii the content of a

r~Feren~ed website ~~anges after t1~e pr4posai ~s submitted



To the extent the infiormatian on a websit2 changes after submission of a
propo~a~ and the company oelieves the revised information renders the
we~site reFerence exciudaf~le undzr Rule 14a-8, a corrpa~y seeking our

concurrence that the ~vebsite reference may be exc(ud~d must submit a
letter presenting its reasons for doing so. V~lhile Rule 14a-S(j) requires a
company to submit its reasons far exclusion with the Commission n~ later
than 80 calendar days oefore it files its definitive proxy materials, w~ may
conr_ur that the ch~nge~ ~a the reF~renced w2bsite constitute "g~~d cause"

ror the comoany to File its reasons for excluding the we~site reference after

she 30-day deadline and grant the company's request thak the SQ-day
requirement be waived,

1 An entity is an "affiliate' of a DTC participant if such entity directly, or
indirectly through one or more intermediari?s, controls or is controlled by,
or is under common control with, the DTC participant.

~ Rule 14~-8(b)(Z)(i) itself ackn~wlzdges that the record holder is "usually,"

but not always, a broker or tank,

3 Rule 14a-9 prohibits statements in proxy materials ~~rhich, at tnz time ark
in the light of the circumstances under which they are made, are false or

misleading with respect to any material pact, cr which omit to stake any

material tact necessary in order to make the scat~ments not false or

misleading.

~ A ~,vebsite that provides rnnre information about a shareholder proposal

may constitute a proxy solicikation under the proxy rules. Accordingly, ~~ve

remind shareholders vvho elect to include weosite addresses in their
proposals to comply with Ali applicable rules regarding proxy solicitations.

http://v~i4v~~v.sec.gov/lnferps/legal/cfs1614g.htr: r
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To' Christy A. D'Alimonte Pagc- 2 of 8 2015-10-09 OO:Q8:37 (GMT From: Catherine P,otian

•

~t_: ~::-
tVl~kir~~ Gorl's dr~~%c. uesifil~~

.l!•O. ;Gfa c 9ZY,, ;)It~ryk{~ul/. N1' I (1545-131 t

Y'el; 914-y4,f=757.1
:x~a~t~. ~tla~y/;riufls jcterx: o~

Uctol~er 9. ~QiS .

C'tu~ista .~. D'Alimontc
Senior Vice-F'reSi.dent, Deputy General Counsel_&: Assistant Secretary

Viacom, lnc,
LS l5 I3roa~iway
Naw York, NY' 1~03G

uxa F~~sr~r~ poi-a66=r~su

Aeax Ms. D'AJimoafc,

VF'.icli this. letrei•.~ stn sending the filing; documents originall~~.mcttted to V.i~tcom,_'ceriified.

mail/ccturn receipt requested, an September 22, ?~15. As you can sec G~om the artachnzent of the

US Postal S"mice tracking decumeat, tlus mail wns delivered pn $eptember2~3, ZQ I5. f never

receiti~ed a return receipt,

Pico, (lease find a revised veti~ication oFo~vnenhip letter Q•om Tirst C}caring.

'lease let me i~ow .if you havc auy t~uestioi~s.

5„~cereiy , ,

Catherine ~i;owan
CQrparatc ltespansibility Caordinatt~r



To: Christy A. D'Alimonte Page 8 of 8 2015-10-08 00:08:37 (GMT) From: Gatherine Rowan

_ ,~ _. _..

occcbes $, zo ~;

T'he .Niaz~rlerralE:•Sis~t~xs ~a£ St.Ik»iuu, Snc
P:.p, i~r~x 3 zo
Maryknoll,.l`X io$45-o3io

RE: Verifiratipn.pf.:Aswtis

'I'o ~,`l~orp It lvlay CnnCem>

I am wnititua;in resptrnse toyaur request to vN:r#fy the financial infc3rmnt:i~~n ~€ T}~e ~~Iarylololl Sisters

t~~~St DnrniniC, Iuc. an~ith First Clearing; LLC..First Cle~riog, LL'C i~ 1~epositpry"171ist Cupf~Auy

p~rti~ipan.t #0:41.

This !e[ter sen~es as cau~iruralizn.tt~at'Tlie Tvlaryknc~ll..SisiP.rs of St. llc~ri,~c, in.c. ]ialds the follrnving

hrokera.~e accounts ~rv-ith our fine along Kith the number of sIi.ues c f Yiac<~rci, u~c. strx:k held in each:

~.'~~-~ ~~~~.. f,~CEC1F`~i~[1 "C~~1 ~ ± 1 J 4 _:'~. ''~`.r",,,'t~;~„~'.F"`''~?~-ii. "+?.~i+=2j,',.. 
'~ -~, i~eT'~'~'~~,.wi..'

-` .:• -~...~y~

9,
"' FISMA &OMB Memorandum M-07-16 "' v~ ~.~

a~
This material has becn prepared or is distr~ibuted:so(ety for informcuion purposes.ar~d is rcat a sofiritatian
or on o/Jer to buy a security or ir: vestment or to partici puty irc u ~rndi,ny strategy and is nne a sui~stit~ite

for the GlieRt Statement pr Form ia~g_

"['he Ivkzryknoll Sisterg of ~`t. Dominic, !ac has c~~ntinuoiisly gwnccl 52;otx~.00 ~+~ortlt of Vinctim. Ins

s}i:ires Cnr at least ome year. This inft>rrn~tion was haseei nn the details of Che accounts as Uf tl:e r,Iose

of busine:as uu Septtmbu 27, 2oiS.

if you tare fuiy~.a~lditir5in e1 questions, ~leas~ feel Free ft~ cuntart rYie ~.t $8#3-b1'q'--G7'3q.

Sittce~~lYr

Kenneth P. Simpscin
F►~lcl. Scrn~cCs - vcrifit;ati~x7w

/one Marth-~c;lcrr.~~ bv~
F~[i-.0 I IGOJ6~:kxl

St Louis. ,1?i0 £3 ;03.

hips: ~ nY~rcy~•LIC: tiMn~ht+~ ~Y,E/$IVC
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PAUL M. NEUHAUSER
Attorney at Lcruv (Aclr~zittec~ New Yoi~lc and loyvu

1253 North Basin Lane

Siesta Key

Sarasota, FL 34242

Tel and Fax: 941-349-6164 Email: pmi~euhauser~)~~~l.c~m

October 20. 2015

Via Em1il

Christa A. D'Alimonte

Senior Vice President and Deputy General Counsel

Viacom Inc.

1515 Broadway

New York,. Ne~v Yvrk 1003h

Re: Shareholder Proposal Submitted by Mercy Investment

Services and the Nlaryknoll Sisters

Dear Ms. D'lllimonte

I am writing to you on behalf of my clients, Mercy Investment Services, Inc.

("Mercy lnvestinent") and Marykr~oll Sisters of St. Dominic, .Inc. ("the Maryknoll

Sisters"), who have jointly sut~mitted a shareholder proposal to Viacom Inc.

("Viacom").

On October 6, 2015 you wrote to the proponents asser-tin~ that each of their

submissions failed meet the procedural requirements of Rile 14a-8, promulgated

pursuant t~ the Securities Exchange Act of 1934.

VVe believe that. Viacon7 is mistaken in both instances.

As to the submission by the Maryknoll Sisters, on September 22, 201 ~, they

sent their shareholder proposal to Viacom via the tracking service of the United

1



States Postal Service ("LISPS") and it was delivered to Viaeom on September 24,

2015. As indicated in the 2015 Viacom proxy statement, the shareholder proposal

was sent to Michael D. Fricklas, Viacom's Corporate Secretary. Apparently

Viacom misplaced the Maryknoll Sisters' proposal since in the letter to them dated

October 6, 201 S, Viacom stags th~lt it "has not received (1) a proposal, (2) [pz~oof

of ownership for the requisite period], or (3) [statement of intent to hold the

securities through the date of the 201 G Annual Meetin~~". This is not so, as

evide~iced both ry (i) LISPS Tracking (Trackilig Number" FISMA &OMB Memorandum M-07-161••

and (iij the signed receipt of delivery. Both ofthese proofs of delivery were

forwarded to Viacom (toget}Ier with copies of the original filing documents. and a

supplemental letter from First Clear7nga LLC) on October g, 2415 by the

Maryknoll. Sisters. Since all three of the items which Viacom had said wire not

received had actually been received ley Viacom on September 24, 2015, but

apparently had been misplaced by the company, would you be kind enough to

cpnfirm their receipt within the deadline for submission set forth in Rule 14a-S,

As to the submission by Mercy Investment, Viacom claims that it has

received no proof of Marcy Investment's ownership of "$2,000 in market value of

the Company's Class A common stock for at least one year". It cs unclear from

Viacom's letter exactly what the deficiency is to which it is objecting. On the date

of~ Mercy Investment's sut~mission, its 40 shares of Viacom stock were not worth

X2,000. Nevertheless, that the shares be worth $2,000 on the date of submission is

not required as Yong as those shares were worth at least $2,000 at any time with 60

days prior to the sc~brnission of the proposal (i.e. at any time between July 23,

201.5, and September 20, 2015). As stated in Section C.1.a. of Staff Legal

Bulletin l 4 (July 13, 2001), in determininb whether the requisite $2,000 is held,

"we look at whether, on any date within the 60 calendar days before the date that

the shareholder submits the p~•opos~l, the shareholder's investment is valued at

$2,000 or greater." Mercy investment's 40 shares of Viacom Class A stock were

worth more than $2,040 continuously from July 23 through August 5 si~lce

Viacom's Class A stock never sold below X50 per share on any trade date during.

that period.

In addition, a shareholder is permitted to become a co-proponent by

combining its holdings with those of other shareholders in order to achieve the

$2,000 rec~uirem~nt. See footnote 5 in Release 34-2009 X (1~ug. 16, 1983). Clearly,.

Mercy Investment Ind the I~taryknoll Sisters have done this. They hive joined as

z



co-proponents. via their cross references to eac}1 other in their resp~cti~~e letters

submitting their proposal to Viacom.

In case Viacom way trying to raise some other objection to Mercy

Investment's pI•oof of ownership, Mc- rcy lnvestmerlt has submitted z suppleineiltal

letter from BNY Mellon, dated Qctaber 2a, 2015 (faxed and emailed on this date),

coi~ceining Mercy Investment's owciership of Class A shares ~f Viacom.

Pl~a~e confirm that Mercy Investment has met-the procedural requirements

for st~btn ttir~g their shareholder. proposal.

If you have any questions, please do not hesitate to contact me at the. above

email address (I will not be at the mail or telephone address prior to Cletober 26. j

Very truly yours,

Paul M. Neuhauser

cc: D~n~~a Meyer

Pat Zerega
Cathy Iowan

Laura Berry


